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Anexo 1

Documentacion acreditativa de las decisiones del socio Unico y el 6rgano de administracion del
Oferente en relacién con la Oferta
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IGNACIO MARTINEZ-GIL VICH
NOTARIO DE MADRID
C / Velazquez 12 - 28001 MADRID
Tel: 91431 85 36 - Fax: 91 576 11 74

ESCRITURA DE ELEVACION A PUBLICO DE DECISIONES

) DEL SOCIO UNICO Y DE LA ADMINISTRADORA UNICA DE

LA SOCIEDAD “MANZANA SPAIN BIDCO, S.L.U.”

NUMERO TRESCIENTOS NOVENTA Y DOS --------==-mmmmmmmmmmm
En Madrid, veinticinco de enero de dos mil veinticuatro.

Ante mi, IGNACIO MARTINEZ-GIL VICH, Notario de Ma-

pora [ aor de

edad, casada, vecina de -on domicilio profesional en la

_en vigor, que me exhibe. ~----------=-r--mmom------

INTERVIENE en nombre y representaciéon como apode-
rado de la sociedad denominada “MANZANA SPAIN BIDCO,
S.L.U.”, con N.L.LF. nimero B13917067, domiciliada en Madrid,
calle Suero de Quinones, 34-36, constituida por tiempo indefi-
nido y bajo la denominacién “GLOBAL BINASCO, S.L.U.”, me-
diante escritura otorgada ante el Notario el notario de Madrid,
Don Ignacio Martinez-Gil Vich el 12 de junio de 2023 bajo el

numero 2488 de orden de su protocolo; e inscrita en €l Registro



[

Mercantil de Madrid, Tomo 45355, folio 147 hoja M-797874 ¢
inscripcién 12 Cambiada su denominacién social por la actual,
por medio de la escritura otorgada el dia 23 de junio de 2023,
ante el Notario de Madrid Don Jose Luis Martinez-Gil Vich, con
el namero 2.324 de orden de protocolo. --------emeeoecomeeoe
El objeto social de la sociedad consiste en:

1.- La negociacion, adquisicién, transmision, venta, gestion y

administracién de valores o acciones o participaciones sociales
o cualquier otra participacién representativa de intereses en en-
tidades de capital, ya sean residentes o no en el territorio espa-
nol, mediante el ejercicio directo de la administracion y gestion
de sus filiales a través de la correspondiente organizacion de
medios materiales y personales, asi como la creacién de dere-
chos reales 'y garantias sobre dichos valores.
2. La intervencién y participacién, ya sea mayoritaria o no, a

través de la inversioén directa o mediante la adquisicién de otras
empresas, constituidas o no, asi como la adquisicién, suscrip-
cién, permuta o venta de garantias, valores o similares, ya sean
nacionales o no, en nombre propio y sin llevar a cabo las acti-
vidades de intermediacion, con el objetivo de dirigir, adminis-
trary gestionar las citadas garantias, valores o similares, ya sea
en el territorio nacional o extranjero.
3.- La gestion, canalizacién y optimizacién de los recursos mo-

netarios y financieros del grupo empresarial constituido por las
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sociedades participadas, incluyendo mediante la concesién de
préstamos o cualquier otra forma de financiacion.
4.- El asesoramiento en la planificacion, gestion, desarrollo y
organizacién de todo tipo de compaiiias y empresas, incluidos
los aspectos econémicos, contables y financieros.
Su legitimacién para este acto resulta del poder a su favor con-
ferido por medio de la escritura otorgada el dia 23 de junio de
2023, ante el Notario de Madrid Don Jose Luis Martinez-Gil
Vich, con el numero 2.318 de orden de protocolo.
En relacion con esta escritura de apoderamiento, yo, el Notario,
hago constar: ------=-------m-mmmmmmmmmmmmmmmm oo

- Que me ha sido exhibida la copia autorizada de la
escritura resefiada. ---------=m=-mmmmmmmmmmmm e m oo oo

- Que el apoderado manifiesta, bajo su responsabili-

dad, que el apoderamiento no ha sido revocado, suspendido o

limitado. ------- - e

3°.- Yo, el Notario, hago constar que, a mi juicio, las fa-
cultades representativas acreditadas son suficientes para este
OtOrgamiento. ------==-====mommmmmm s

Yo, el Notario hago constar que he cumplido con la



(B -

obligacién de identificar al titular real (persona con un porcen-
taje superior al veinticinco por ciento del capital social), por me-
dio de un acta de manifestaciones autorizada el dia 23 de junio
de 2023, ante el Notario de Madrid Don Jose Luis Martinez-Gil
Vich, con el nimero 2.322 de orden de protocolo, manifestando
su representante no haberse meodificado el contenido de la
misma. Consultada la base de datos de titularidad real, com-
pruebo que el titular real coincide con lo manifestado en dicha
acta.

Tiene a mi juicio, el sefior compareciente, segun inter-
viene, la capacidad legal necesaria para formalizar esta ESCRI-

TURA DE ELEVACION A PUBLICO DE DECISIONES DEL SO-

CIO UNICO Y DE LA ADMINISTRADORA UNICA v a tal efecto,

——————————————————————————————————— OTORGA: -

Que eleva a publico y, por consiguiente, deja formalizadas
las decisiones adoptadas por el Socio Unico y la Administradora
Unica de la Sociedad el dia 19 de enero de 2024, tal y como
constan transcritas en la certificacién unida a esta matriz y que
se da aqui por reproducida integramente y a la cual me remito
para evitar innecesarias repeticiones y a todos los efectos, la
cual se encuentra debidamente firmada por la Administradora
Unica, cuya firma legitimo y considero legitima. -------==-m-meee—-

PROTECCION DE DATOS DE CARACTER PERSONAL: ----
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De conformidad con lo previsto en el Reglamento General
de Proteccién de Datos europeo (RGPD), se informa de que los
datos personales de los intervinientes seran tratados por el No-
tario autorizante, cuyos datos de contacto figuran en el pre-
sente documento. Los datos seran tratados con la finalidad de
realizar las funciones propias de la actividad notarial y para la
facturacién y gestién de clientes, para lo cual se conservaran
durante los plazos previstos en la normativa aplicable y, en

cualquier caso, mientras se mantenga la relacién con el intere-

sado. -------=------ mmmm oo oo

La base del tratamiento es el desempefio de las funciones
publicas notariales, lo que obliga a que los datos sean facilita-
dos al Notario e impediria su intervencion en caso contrario. Se
realizaran las comunicaciones previstas en la Ley a las Admi-

nistraciones Publicas y, en su caso, al Notario que suceda al

actual en la plaza. ----------===mmmmmmmmemo oo oo
Los intervinientes tienen derecho a solicitar el acceso a sus

datos personales, su rectificacion, su supresién, su portabili-

dad y la limitacién de su tratamiento, asi como oponerse a este.

Frente a cualquier eventual vulneraciéon de derechos, puede



presentarse una reclamacion ante la Agencia Espanola de Pro-
teccion de Datos. Si se facilitan datos de personas distintas de
los intervinientes, estos deberan haberles informado previa-
mente de todo lo previsto en el articulo 14 del RGPD.---~--------
Asi lo dice y otorga el sefior compareciente, a quien hago
las reservas y advertencias legales, en especial las de natura-
leza fiscal, y la de que esta escritura debe ser inscrita en el Re-
gistro Mercantil. ---~~----omoome
Doy cumplimiento al requisito de la lectura en la forma
prevenida por el articulo 193 del Reglamento Notarial; tras la
lectura, doy fe de que el compareciente manifiesta haber que-
dado informado del contenido del instrumento publico y prestar
su libre consentimiento a este contenido, firmando conmigo el
Notario. ~==m e
Yo, el Notario, DOY FE: -~ .
a) De haber identificado al compareciente por medio de
su documento de identidad resefiado en la comparecencia, que
me ha sido exhibido. ~=~—-mmmmmmmces e
b) De que el compareciente, a mi juicio, tiene capacidad
y esta legitimado para el presente otorgamiento.----------------—-
c) De que el consentimiento del otorgante ha sido libre-
mente prestado.-----------mmeoeme .
d) De que el otorgamiento se adecua a la legalidad y a la

voluntad libre y debidamente informada del compareciente.----
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e) De que el presente instrumento publico queda extendido
en cuatro folios de papel de uso exclusivo para documentos no-
tariales, ntimeros el presente, y los anteriores en orden corre-
lativo cuya expresion informatica queda incorporado con la
misma fecha y bajo el mismo ntmero, en el correspondiente
protocolo electrénico, que signo, firmo y rubrico. ----------------

Esta la firma de la compareciente y del Notario autorizante.

Rubricados y sellado. ----------=--------- e
DILIGENCIA DE INCORPORACION Y DE COTEJO DEL INS-
TRUMENTO N.¢ 392/24 ~~-------mmmmmmm=mmm—=mmmmmmmmmoo oo oooemoo s
En el dia de hoy, 25 de enero de 2024, doy fe de haber rea-
lizado la integra incorporacién de esta matriz al protocolo elec-
tronico y de su concordancia con el protocolo en papel, con lo
cual doy por concluida esta diligencia que redacto el mismo dia
de su practica de cuyo contenido, asi como de que queda ex-

tendida en el presente y tinico folio de papel timbrado notarial,

DILIGENCIA DE DEPOSITO DEL INSTRUMENTO N.°



892/ 2 e

En el dia de hoy, 25 de enero de 2024, deposito con firma
electronica cualificada esta matriz en la sede electrénica del
Consejo_General del Notariado, que me devuelve el hash
7137B495C9825ADC643F031344DE3CFD correspondiente a
la matriz y el hash 471E29270409185BE9741F706DA7BFO5
correspondiente a los unidos, con lo cual doy por concluida esta
diligencia que redacto el mismo dia de su practica de cuyo con-

tenido, asi como de que queda extendida en el presente y unico

folio de papel timbrado notarial, DOY FE. --- - .

Signado: IGNACIO MARTINEZ-GIL VICH. Rubricado y se-

Hado. == e
----------------- SIGUEN DOCUMENTOS UNIDOS ----ccmmmmmeee
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CERTIFICACION PARCIAL CONJUNTA
DEL ACTA DEL SOCIO UNICO Y DE LA
ADMINISTRADORA UNICA DE LA
SOCIEDAD MANZANA SPAIN BIDCO,
S.L.U.

Diia. Maria Eugenia Gandoy Lopez, en su calidad
de administradora tmica de la sociedad
MANZANA SPAIN BIDCO, S.L.U.
(la “Sociedad™), con domicilio social en calle
Suero de Quifiones, 34-36, 28002 Madrid,

_inscrita en el Registro Mercantil de Madrid al

Tomo 45355, Folio 147, Hoja M-797874 y con
NIF B-13917067, con cargo vigente e inscrito en
el registro mercantil,

CERTIFICA

Que en el Acta de las decisiones del Socio Unico
de la Sociedad, adoptadas el dia 19 de enero de
2024 por el socio tunico de la Sociedad
debidamente representado, consta que fueron
adoptadas las siguientes decisiones, cuyo tenor
literal se transcribe a continuacién, sin que lo
omitido limite, condicione o contradiga lo
transcrito:

“ACTA DE  CONSIGNACION  DE
DECISIONES DEL SOCIO UNICO DE LA
SOCIEDAD MANZANA SPAIN BIDCO,
S.LU.

En Luxemburgo, Gran Ducado de Luxemburgo,
el dia 19 de enero de 2024, comparece

en calidad de administradores y
representantes legales de Manzana Holdco
Sarl, una sociedad de responsabilidad
limitada (société d responsabilité limitée) regida
por las leyes del Gran Ducado de Luxemburgo,
que tiene su domicilio social en 2 avenue Charles
de Gaulle L-1653, Luxembourg, Gran Ducado de
Luxemburgo e inscrita en el Registro Mercantil
de Luxemburgo (Regisire de Commerce et des
Sociétés) con el nitmero B275472, socio iinico de
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JOINT PARTIAL CERTIFICATE OF THE
MINUTES OF THE SOLE SHAREHOLDER
AND OF THE SOLE DIRECTOR OF
MANZANA SPAIN BIDCO, S.L.U.

Mrs. Marfa Fugenia Gandoy Lépez, as sole
director of MANZANA SPAIN BIDCO, S.L.U.
(the “Company™), with corporate address at
calle Suero de Quifiones, 34-36, 28002 Madrid,
registered with the Commercial Register of
Madrid under Volume 45355, Page 147, Sheet
M-797874, and with Spanish Tax Identification
Number B-13917067, whose appointment is in
force and registered within the Commercial
Register of Madrid,

CERTIFIES

That the Minutes of the Sole Shareholder of the
Company, adopted on 19 January 2024 by the
sole shareholder of the Company duly
represented, contain that the following decisions
were taken which are transcribed below, without
the omitted limiting, contradicting or
conditioning what is transcribed herein:

“MINUTES OF THE DECISIONS OF THE
SOLE SHAREHOLDER OF THE COMPANY
MANZANA SPAIN BIDCO, S.L.U.

In Luxembourg, Grand Duchy of Luxembourg,

on 19 Jonuary 2024, S

their capacity as managers and legal
representatives of the company Manzana Holdco
Sa rl, a private limited liability company
(société a responsabilité limitée) governed by the
laws of the Grand Duchy of Luxembourg, having
its registered office at 2 avenue Charles de
Gaulle L-1653, Luxembourg, Grand Duchy of
registered  with  the

Luxembourg, and
Luxembourg Trade and Companies Register
(Registre de Commerce et des Sociétés), under



la sociedad (el “Socio Unico”) Manzana Bidco
Spain, S.L.U. (la “Sociedad”), ejerciendo las
competencias de la Junta General de Socios, de
conformidad con lo dispuesto en el articulo 15
del Real Decreto Legislativo 1/2010, de 2 de
Julio, por el que se aprueba el Texto Refundido
de la Ley de Sociedades de Capital (la “LSC”),
adopta las siguientes:

DECISIONES

PRIMERA. — Aprobacidon de la adquisicién de
dcciones de Applus Services, S.A.

(A)  Antecedentes

La Sociedad, en virtud de los acuerdos
adoptados el 23 de junio de 2023 y el 29 de junio
de 2023, decidio formular una oferta publica de
adguisicién, de cardcter voluntario, sobre la
totalidad de las acciones representativas del
100% del capital social de Applus Services, S.A.
(“Applus’’) a un precio de 9,5 euros por accion
(el “Precio de la Oferta”) (la “Oferta”).

En particular, el 23 de junio de 2023 el Socio
Unico de la Sociedad decidis Jormular la Oferta
a los efectos de lo previsto en el articulo 160.1)
LSC y aprobo sus principales términos y
condiciones, sujeto a la obtencién de los
compromisos de financiacion necesarios para
asegurar el integro cumplimiento por Ila
Sociedad de la contraprestacion en efectivo de la
Oferta. La administradora tinica de la Sociedad
también aprobé la formulacidn de la Oferta en
esa fecha, sujeto a la obtencién de los
compromisos de financiacion necesarios para
asegurar el pago por la Sociedad de la citada

contraprestacion en efectivo.

En las decisiones del socio dnico y de la
administradora vinica de la Sociedad, ambas de
fecha 29 de junio de 2023, se hizo constar el
cumplimiento de la condicion mencionada en el
pdrrafo anterior.
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rumber B275472, the sole shareholder of the
company (the “Sole Shareholder”) Manzana
Bidco Spain, S.LU. (the “Company”), in
exercise of the faculties of the General
Shareholders Meeting according to Article 15 of
the Spanish Royal Legislative Decree 1/2010 of
2 July, approving the Spanish Companies Act
(the “LSC") (Ley de Sociedades de Capital),
takes the following:

DECISIONS

FIRST. — Approval of the acquisition of shares
in Applus Services, S.A.

(4) Background

The Company, pursuant o the resolutions
approved on 23 June 2023 and on 29 June 2023,
decided to launch a voluntary takeover bid for all
the shares representing 100% of the share
capital of Applus Services, S.4. (“Applus”) at a
price of EUR 9.5 per share (the “Offer Price”)
(the “Offer”).

In particular, on 23 June 2023, the Sole
Shareholder decided to launch the Offer for the
purposes of the provisions of article 160.f) LSC
and approved ifs main terms and conditions,
subject to obtaining the necessary financing
commitments 1o ensure full compliance by the
Company of the cash consideration of the Offer.
The sole director of the Company also approved
the launch of the Offer on that date, subject to
obtaining the necessary financing commitments
to ensure the payment by the Company of such
cash consideration.

The fulfillment of the condition mentioned in the
preceding  paragraph was recorded in the
decisions of the sole shareholder and the sole
director of the Company, both dated 29 June
2023.



03/2023

La Oferta fue admitida a irdmite por la Comision
Nacional del Mercado de Valores (“CNMV") el
pasado 17 de julio de 2023 de acuerdo con lo
previsto en el articulo 17 del Real Decreto
1066/2007, de 27 de julio, sobre el régimen de
las ofertas publicas de adquisicion de valores
(el “Real Decreto 1066/2007").

En fecha 28 de julio de 2023, (i) Banco
Santarnder, S.A., como Acreedor Pignoraticio;
(ii) el Socio Unico, como Pignorante; y (iii) la
Sociedad, suscribieron una péliza de prenda de
primer rango sobre las participaciones sociales
representativas del 100% del capital social de la
Soctedad, que fue intervenida por el Notario de
Madrid, D. Ignacio Martinez-Gil Vich, con el
ntimero 329 de su libro registro de operaciones
(la “Prenda de Participaciones”).

De la misma forma, en fecha 28 de julio de 2023,
(i) Banco Santander, SA., como Acreedor
Pignoraticio; y (i) la Sociedad, como
Pignorante, suscribieron una péliza de prenda
de primer rango sobre los derechos de crédito
derivados de cuentas bancarias titularidad de Ia
Sociedad, que fue intervenida por el Notario de
Madrid, D. Ignacio Martinez-Gil Vich, con el
ntimero 330 de su libro registro de operaciones
(la “Prenda de Derechos de Crédito”).

En adelante, la Prenda de Participaciones y la
Prenda de Derechos de Crédito se denominardn
conjuntamente como las “Garantias

Espaiiolas”.

Igualmente, en fecha 28 de julio de 2023, de
conformidad con lp establecido en las Garantias
Espafiolas, la Sociedad y el Socio Unico
otorgaron un poder irrevocable a favor de Banco
Santander, S.A., ante el Notario de Madrid, D.
Ignacio Martinez-Gil Vich, con el numero 3.094
de su protocolo (el “Poder Irrevocable™).

Con fecha 14 de septiembre de 2023, Amber
Egquityco, S.L.U. presenté una oferta publica,
voluntaria y competidora de adquisicion de las
acciones representativas del 100% del capital
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The Offer was granted leave to proceed by the
Spanish National Securities Market Commission
('CNMV") pursuant to the provisions of article
17 of Royal Decree 1066/2007, of 27 July 2007,
on the regime for public takeover bids (the
“Royal Decree 1066/2007"").

On 28 July 2023, (i) Banco Santander, S.A., as
Pledgee; (ii) the Sole Shareholder as Pledgor;
and (iii) the Company, entered into a deed
(péliza) of first ranking pledge over the shares
(participaciones sociales) representing the 100%
of the share capital of the Company, which was
intervened by the Notary of Madrid, Mr. Ignacio
Martinez-Gil Vich, with number 329 of his
transaction registry book (the “Pledge over
Shares”).

Likewise, on 28 July 2023, (i) Banco Santander,
S.A., as Pledgee; and (ii) the Company, as
Pledgor, entered into a deed (poliza) of first
ranking pledge over the credit rights arising from
bank accounts owned by the Company, which
was intervened by the Notary of Madrid, Mr.
Ignacio Martinez-Gil Vich, with number 330 of
his transaction registry book (the “Pledge over
Credit Rights"').

Hereinafter, the Pledge over Shares and the
Pledge over Credit Rights shall be jointly
referred to as the "Spanish Security".

Likewise, on 28 July 2023, pursuant to the terms
of the Spanish Security, the Company and the
Sole Shareholder granted an irrevocable power
of atlorney to Banco Santander, S.A., before the
Notary of Madrid, Mr. Ignacic Martinez-Gil
Vich, with number 3,094 of his records (the
“Irrevocable Power of Attorney”).

On 14 September 2023, Amber Equityco, S.L.U.
filed a public, voluntary and competing takeover
bid offer for the acquisition of shares
representing 100% of the share capital of Applus
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social de Applus a un precio de 9,75 euros por
accidn, cuya tramitacion ha sido suspendida por
la CNMYV hasta la autorizacion de la Oferta, lo
que fue comunicado el dia 15 de septiembre de
2023.

El Consejo de Ministros del Gobierno de Espafia
ha resuelto, en su reunion de 27 de diciembre de
2023, previo informe favorable de la Junta de
Inversiones Exteriores, autorizar sin condiciones
la inversion extranjera prevista de la Sociedad y
su inversor final en Applus.

Como actuacion complementaria de la Oferta, la
Sociedad estd considerando la posibilidad de
adquirir, mediante una o varias operaciones de
compraventa, por cualquier medio en Derecho
(incluyendo a través de operaciones en mercados
regulados o mediante operaciones over the
counter), ciertas acciones de Applus.

Aprobacion de la Operacion

(B)

El Socio Unico toma razén de los antecedentes
anteriores y, a los efectos legales oportunos,
incluyendo a efectos de lo previsto en el articulo
160)) LSC, decide autorizar la compra y
adquisicion por parte de la Sociedad, mediante
una o varias operaciones de compraventa, por
cualquier medio en Derecho (incluyendo a través
de operaciones en mercados regulados o
mediante operaciones over the counter), de
acciones de Applus, al precio y restantes
condiciones que la administradora vnica de la
Sociedad estime razonable (la “Operacion”). La
ejecucion de la Operacion podrd estar sujeta a
la previa satisfaccion de cualesquiera
condiciones suspensivas que determine la
Sociedad, incluyendo sin limitacion a la
autorizacion de la Oferta por las Autoridades
Nacionales de Defensa de la Competencia de la
Republica Popular de China.
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at a price of €9.75 per share, whose processing
has been suspended by the CNMV until the
authorization of the Offer, which was notifted on

The Council of Ministers of the Government of
Spain has resolved, in its meeting dated 27
December 2023, following a favorable report
Jrom the Foreign Investment Board, to authorize,
without conditions, the proposed foreign
investment by the Company and its final investor
in Applus.

As a complementary action to the Offer, the
Company is considering the possibility of
acquiring, through one or several sale and
purchase transactions, by any legal means
(including through any regulated stock market or
over the counter transactions), certain shares in
Applus.

(B) Approval of the Transaction

The Sole Shareholder acknowledges the
background described above and for all the legal
purposes, including for the purposes of the
provisions of article 160.f) LSC, decides to
authorize the purchase and acquisition, through
one or several sale and purchase transactions, by
any legal means (including through any
regulated stock market or over the counter
transactions), shares of Applus at the price and
other conditions that the sole director of the
Company deems reasonable
(the “Transaction”).The completion of the
Transaction may be subject to the fulfilment of
any conditions precedent determined by the
Company, including without limitation, that the
Offer is approved by the National Antitrust
Authorities of the People ‘s Republic of China.
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(C) Aprobacién de los Documentos de la
Operacion

El Socio Unico toma razon de que, en el contexio
de la Operacidn, estd previsto que la Sociedad
pueda suscribir o enmendar en su caso, entre
otros, y sin cardcter limitativo, los siguientes
documentos (en uno o varios ejemplares o
escrituras)  (los
Operacion™):

“Documentos de la

(a} cualesquiera acuerdos o compromisos con
ciertos accionistas de Applus que sean
necesarios suscribir para cumplir con la
normativa de abuso de mercado (inclyyendo
a titulo enunciativo el Reglamento (UE) No
596/2014 del Parlamento Europeo y del
Consejo de 16 de abril de 2014 sobre el
abuso de mercado) y, en particular, para
lievar a cabo el proceso de wall-crossing con
ciertos accionistas de Applus seleccionados,
incluyendo, pero no limitado a acuerdos de
confidencialidad relativos a la Operacion;

(b) cartas de mandato (engagement letters),
acuerdos de intermediacion (bookrunner
agreements) u olros documentos similares
con los bancos de inversion y otros
intermediarios que asesoren en la Operacion
o en su caso la modificacion de las cartas de
mandato existentes;

(c) uno o varios de contratos de compraventa

bilaterales a  suscribir con ciertos
accionistas de Applus seleccionados, que
serdn negociados por la Sociedad con los
accionistas de Applus a partir del modelo
que se Anexe I

(los “Contratos de Compraventa”), los

adjunta  como

cuales podrdn estar sujetos a la previa
satisfaccién de la condicion de obtener la
autorizacion de la Oferta por las
Autoridades Nacionales de Defensa de la
Competencia de la Repiblica Popular de
China;
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(C) Approval of the Transaction Documents

The Sole Shareholder acknowledges that in the
scope of the Transaction, it is foreseen that the
Company may enter into or amend, if applicable,
the following documents (in one or several copies
or deeds (escrituras)) including but not limited to
(the “Transaction Documents’):

(a) any agreements or commitments with Applus
certain shareholders of Applus that are
necessary fo comply with market abuse
regulations (including but not limited to
Regulation (EU) No 596/2014 of the
European Parliament and the Council of 16
April 2014 on market abuse) and, in
particular, to carry out the wall-crossing
process with certain selected shareholders of
Applus, including but not limited to
confidentiality agreements relating to the
Transaction;

(b) engagement letters, boolrunner agreements
or other similar documents with investment
banks and other intermediaries assisting on
the Transaction or, if applicable, the
amendment of the existing engagement
letters;

(c) one or more bilateral sale and purchase
agreements to be entered into with certain
selected shareholders of Applus, which will
be negotiated by the Company with Applus
shareholders, following the form attached
herein as Annex I (the “SPAs "), which may
be subject to the prior fulfilment of the
condition of obtaining the approval of the
Offer by the National Antitrust Authorities of
the People’s Republic of China;
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(d) ordenes de compra a bancos de inversién,

(e)

®

sociedades de valores, agencias de valores y
otros intermediarios (brokers) que operen en
los mercados financieros, tanto esparioles
como en jurisdicciones extranjeras asi como
la documentacion necesaria para llevar a
cabo operaciones de reverse accelerated
book  building (“RABB”) u ofras
operaciones en dichos mercados, incluyendo

ordenes sostenidas de compra, asi como
para la ejecucion de un contrato de
bookrunner con los bancos mandatados para
la ejecucion del RABB;

instrucciones a bancos custodios en los que
la Sociedad haya abierto una cuenta de
valores para que estos regisiren la
adquisicion de las acciones de Applus por la
Sociedad;

comunicaciones relativas a la adquisicién de
participaciones significativas de
conformidad con el Real Decreto 1362/2007,
de 19 de octubre, por el que se desarrolla la
Ley 24/1988, de 28 de julio, del Mercado de
Valores, en relacion con los requisitos de
fransparencia relativos a la informacion
sobre los emisores cuyos valores estén
admitidos a negociacién en un mercado
secundario oficial o en otro mercado
regulado de la Unién Europea;

comunicaciones a la CNMV (en forma de
otra informacion relevante o informacion
privilegiada) y a los mercados para informar
de la adquisicion de acciones de Applus por
la Sociedad, incluyendo la divulgacion de los
términos y precio de la Operacidn, asi como
cualesquiera otros anuncios a través del
boletin de las Bolsas de Valores de
Barcelona, Bilbao, Madrid y Valencia
(las “Bolsas de Valores”) o, en su caso,
para informar de que la Operacién no ha
tenido éxito e incluso de la intencion de no
subir el precio de la Oferta;

14

@

purchase orders to investment banks,
securities agencies or companies and other

brokers operating in the financial markets,

_ both in Spain and in foreign jurisdictions as

(e

0

®

well as the documentation necessary lo carry
out reverse accelerated book building
(“RABB") other
transactions in such markets, including
sustained purchase orders, as well as for the
execution of a bookrunner agreement with
the banks engaged for the RABB;

transactions or

instructions to custodian banks in which the
Company has opened a securities account
Jor them to register the acquisition of shares
in Applus by the Company;

communications regarding the acquisition of
significant holdings in accordance with
Royal Decree 1362/2007, of 19 October
2007, which implements Law 24/1988, of 28
July 1988, on the Securities Market, in
relation to
regarding information on issuers whose
securities are admitted to frading on an
official secondary market or other regulaied
market in the European Union;

lransparency requiremenis

communications to the CNMV (in the form of
other relevant information inside
information) and to the markets to inform of
the acquisition of shares in Applus by the
Company, including disclosing the terms and
price of the Transaction, as well as any other
announcements through the gazette of the
Barcelona, Bilbao, Madrid and Valencia
Stock Exchanges (the “Stock Exchanges”)
or, as the case may be, disclosing that the
Transaction has not been successful or even
that the intention is to not increase the price
of the Offer;

or
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cualesquiera documentos relacionados con
la transferencia de fondos y financiacion
para el pago del precio por la Operacion;

(i) cualesquiera documentos cuya suscripcion

esté prevista en los documentos listados en
los pdrrafos anteriores o relacionados con
{os mismos;

() cualesquiera escrituras de elevacion a

publico de los Contratos de Compraventa asi
como de elevacion a publico de cualguier
otro documento previsto en el presente
listado;

() cualesquiera enmiendas a la carta de

compromiso (“commitment letter"”) la carta
de sindicacion (“syndication letter”) y la
carta de comisiones de préstamos senior
(“senior facilities fee letter”) suscritos por
parte de la Sociedad el 1 de agosto de 2023
asi como cualesquiera carfas  de
acomparnamiento (“side letters ") en relacion
con dichos documentos (los “Documentos

de Compromiso’);

(1) cualesquiera otras acciones o documentos

publicos o  privados,

contralos,

notificaciones,
comunicaciones, documentos
publicos, certificados, formularios, acuerdos
complementarios, ratificaciones,
subsanaciones, adiciones, aclaraciones o
rectificaciones gque sean necesarios 0
convenientes a los efectos de consumar la

Operacién satisfactoriamente;

(m) el Aval Complementario (tal y como este

término se define a continuacion);

(n) el Nuevo Aval (tal y como este término se

define a continuacion);

(0) la Nueva Contragarantia (tal y como este

término se define a continuacion);

@

0

)

@

PAPEL EXCLUSIVO PARA DOCUMENTOS NOTARIALES

() una carta de anticipo de efectivo y (h) a cash advances letter and whichever

documents related to the transmission of
funds and financing for the payment of the
purchase price for the Transaction;

whichever documents which execution is
foreseen in the documents listed in the
preceding paragraphs or related to them;

any deeds (escrituras) of notarization of the
SPAs and notarization of whichever other
document included in this list;

any amendments to the commitment letter,
syndication letter and senior facilities fee
letter executed by the Company on 1 August
2023 as well as any side letters in connection
therewith (the “Commitment Papers”);

whichever other actions or public or privale
documents, notifications, communications,
agreements, notarial documents, certificates,
Jforms, complementary

ratifications, corrections,
clarifications or rectifications that may be

agreements,
additions,

necessary or convenien! for the purpose of
executing the Transaction successfully;

(m) the Complementary Bank Guarantee (as this

term is defined below);

(n) the New Bank Guarantee (as this lerm is

defined below);

(0) the New Counterguarantee Deed (as this

term is defined below);
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(p) la ECL (tal y como este término se define a

continuacion);

() cualesquiera documentos de cancelacion de

®

@

—las—Garantias-Espafiolas y revocacion del~

Poder Irrevocable;

(r) cualquier documento de otorgamiento,

aceplacion, confirmacion, novaciaon,
modificacion, ratificacién o extension de
garantia personal o real, incluyendo, sin
limitacién, de las Garantias Espariolas, o el
oforgamiento de cualesquiera garantias
personales y reales que sea necesaria o
conveniente para el buen fin de la Operacion
(los  "Documentos de Garantia”),
incluyendo, en particular y sin limitacion, (i)
una o varias polizas de prenda sobre la
totalidad de las acciones o participaciones
sociales de varias sociedades; (ii) un
contrato de prenda sujeto a ley espariola
sobre las participaciones sociales de la
Sociedad; (ifi) un contrato de prenda sujeto
a ley espafiola sobre los derechos de crédito
derivados de cuentas bancarias titularidad
de varias sociedades; (iv) un contrato de
prenda sujeto a ley espafiola sobre los
derechos de crédito derivados de cuentas
bancarias titularidad de la Sociedad; y (v) un
contrato de extension y ratificacién de las
Garantias Espafiolas o cualesquiera otras
garantias;

(s) ciertos poderes irrevocables que serdn

otorgados por los respectivos pignorantes o
promitentes bajo o en relacién con
cualesquiera documentos de garantia
personales, reales o promesas de garantia,
incluyendo, en particular y sin limitacién, los
Documentos de Garantia;

(1) ciertas escrituras de extension y ratificacion

del Pader Irrevocable;

(1) cualquier otro documento privado o piblico

o documentos otorgados by way of deed o

16

)

©

®

)

the ECL (as this term is defined below);

any release documents of the Spanish
“Security and deeds (escrituras) of revocation
of the frrevocable Power of Attorney;

any granting, accepting, confirmation,
novation, amendment, ratification, or
extension of personal guarantee or in rem
security, including without limitation, the
Spanish Security or the granting of any
guarantee or in rem security which shall be
necessary for the purposes of the
Transaction (the “Security Documents”),
including, but not limited to: (i) one or
several Spanish law deeds of pledge over the
shares (acciones o participaciones sociales)
owned by certain companies; (i) a Spanish
law governed pledge (prenda) over the
shares (participaciones sociales) of the
Company; (iii) one or several Spanish law
deeds of pledge over the credit rights arising
from bank accounts held by certain
companies; (iv) a Spanish law governed
pledge (prenda) over the credit rights arising
Jrom bank accounts held by the Company;
and (v) a security extension and confirmation
agreement of the Spanish Security and any
aother personal and/or in rem security;

certain irrevocable powers of attorney to be
granted by any applicable pledgors or
promisors under or in connection with any
securities, guarantees or promissory security
documents, including, without limitation, the
Security Documents;

certain deeds (escrituras) of extension and
rafification of the Irrevocable Power of
Attorney;

any other private or public document
documents granted by way of deed or under
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o)

w)

bajo legislacion inglesa o bajo cualquier
ofra legislacién, garantias personales o
reales actualmente en vigor o que vayan a
ser otargadas, escrituras de reconocimiento
Yo ratificacion de obligaciones o deudas o
garantias, escrituras cero o de
protocolizacion de firmas, certificados de
formalidades  (formalities  certificates),
certificados de  directores  (officer’s
certificates) u otros certificados, cartas,
cartas de pago, cartas u otros documentos de
adhesion, solicitudes de disposicion, cartas
contratos de

de seleccion, emisién

suplementarios u  otros  documentos

suplementarios, cartas de comisiones,
notificaciones,  poderes revocables o
irrevocables, process  agent letters,

nombramientos de agente, contratos de
cobertura, préstamos intragripo, incluidos
contratos marco, anexos y confirmaciones,
va sean conforme a CMOF o ISDA o
cualesquiera otros, cualesquiera contratos u
otros documentos de adhesion que fueran
necesarios o convenientes en el contexto de
la Operacion, asi como cualquier otra
documentacion de cualquier naturaleza que
sea necesaria o conveniente en relacién con
los Documentos de la Operacicn;

cualguier otro documento privado o piblico
o documentos otorgados by way of deed o
bajo legislacion inglesa o bajo cualguier
otra legislacion relacionados con el aval
presentado por la Sociedad en relacion con
la Oferta y su contragarantia, el Aval
Complementario, el Nuevo Aval y/o la Nueva
Contragarantia (tal y como dichos términos
se definen a continuacion);

cualquier otro documento privado o piblico
o documentos otorgados by way of deed o
bajo legislacion inglesa o bajo cualquier
otra legislacién relacionados con las
Garantias Espafiolas, el Poder Irrevocable
y/o los Documentos de Garantia; y

PAPEL EXCLUSIVO PARA DOCUMENTOS NOTARIALES

English law or the laws of any other
jurisdiction, any guarantee or securily
currently in force or to be granted, deeds of
obligations or debts or guarantees
acknowledgement and/or ratification, zero
deed or execution protocol deed, formalities
certificates, officer’s certificates or any other
certificate, letters, letters of paymeni,
accession letters or other accession
documents, utilization requests, selection
notices, supplemental indentures or other
supplemental  documents,  fee

notifications, revocable or irrevocable

letters,

powers of attorney, process agent letters,
agent appointment, hedging agreements,
intragroup loans, including those under
CMOF or ISDA or any others, any
agreements or other documenis of accession
which are necessary or convenient in the
context of the Transaction, as well as any
other documents of any nature which may be
necessary or convenient in connection with
the Transaction Documents;

(v) any other private or public document,

documents granted by way of deed or under
English law or the laws of any other
Jjurisdiction in relation to the bank guarantee
submitted in relation to the Offer and its
counterguarantee deed, the Complementary
Bank Guarantee, the New Bank Guarantee
and/or the New Counterguarantee Deed (as
these terms are défined below);

(w) any other private or public document,

documents granted by way of deed or under
English law or the laws of any other
Jurisdiction in relation to the Spanish
Security, the Irrevocable Power of Attorney
and/or the Security Documents; and
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(%) cualesquiera documentos de elevacion a
publico, intervencién notarial, novacion,
extension, refundicion, suplemento,
ratificacion, subsanacion, rectificacion o
complemento de los documentos previstos en
los apartados anteriores, asi como
cualesquiera documentos complementarios,
adicionales o accesorios en el contexto de la
Operacién.

El Socio Unico, tras analizar los términos de la
Operacién, en el contexto en que se enmarca y
las finalidades pretendidas decide aprobar la
negociacion y firma de los Documentos de la
Operacién en los términos y condiciones que la
administradora imica de la Sociedad considere
oportuno para la completa ejecucion de la
Operacion.

(D)  Actuaciones relativas a la Oferta como
consecuencia de la Operacion

El Socio Unico toma razon de que la firma y
consumacion de la Operacion:

(@) de conformidad con el articulo 32.2 del Real
Decreto  1066/2007, determinaré Ia
eliminacion de la condicion de aceptacion
minima del 75% de los derechos de voto a la
que esta sujeta la Oferta, asi como la
eliminacién de cualguier otra condicion
pendiente de cumplimiento;,

(b) de conformidad con el articulo 32.5 del Real
Decreto 1066/2007, determinara
aulomdticamente la elevacion del Precio de
la Oferta hasta el precia mds alto satisfecho
por la Sociedad a cualguier accionista de
Applus en la Operacion, y

{c) de conformidad con el articulo 32.5 del Real
Decreto 1066/2007, obligara al Oferente a
ampliar la garantia inicialmente aportada a
la CNMV en relacion con la Oferta.

18

(x) any documents of notarization, novation,
extension, consolidation, supplement,
ratification, amendment, rectification or

__ complement of the documents foreseen in the
previous paragraphs, as well as any
supplementary, additional or ancillary
documents in the context of the Transaction.

The Sole Shareholder, after analyzing the terms
of the Transaction, in the context in which it is
Jramed and the intended purposes, decides to
approve the negotiation and signing of the
Transaction Documents under the terms and
conditions that the sole director of the Company
deems appropriate for the complete execution of
the Transaction.

(D)  Actions relating to the Offer as a result
of the Transaction

The Sole Shareholder acknowledges that the
execution and consummation of the Transaction:

(@) pursuant to article 32.2 of Royal Decree
1066/2007, shall determine, the termination
of the minimum acceptance condition of 75%
of the voting rights to which the Offer is
subject to, as well as the termination of any
other pending condition;

(b) pursuant to article 32.5 of Royal Decree
1066/2007, shall automatically determine,
the increase of the Offer Price up to the
highest price paid by the Company to any
shareholder of Applus in the Transaction;
and

(c) pursuant to article 32.5 of Royal Decree
1066/2007, shall cause the Offeror to be
obliged to extend the guarantee initially
provided to the CNMV in relation to the

Offer.
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Teniendo en cuenia lo anterior, la Operacion
conllevard la publicacién de un suplemento del
Jfolleto informativo relativo a la Oferta (el
“Folleto”) para modificar varios apartados del
Folleto, asi como otras actuaciones que sean
necesarias a los efectos de implementar la
Operacion.

Por todo lo anterior, el Socio Unico autoriza que
la Sociedad lleve a cabo las actuaciones
relacionadas con la Oferta necesarias o
convenientes para cumplir con las obligaciones
derivadas de la adquisicion de acciones de
Applus al margen de la Oferta y en particular:

(a) negociar y formalizar con una entidad de
crédito y presentar ante la CNMV:

(i) un aval bancario a primer requerimiento
por la diferencia entre el Precio de la
Oferta y el precio de la Oferta
recalculado al mayor de los precios de
compraventa pagados por la Sociedad
en la Operacién, que complementara al
aval presentado por la Sociedad en
relacion con la Oferta (el “Aval
Complementario"); 0,
alternativamente,

(i) un aval bancario por la totalidad del
precio de la Oferta que sustituiria al aval
presentado por la Sociedad en relacién
con la Oferta que esta depositado en la
CNMYV (el “Nuevo Aval’);

(b) negociar y formalizar con la entidad de
crédito que emita el aval descrito
anteriormente una contragarantia  (la
“Nueva Contragarantia’”);

(c) negociar y formalizar con cualesquiera
accionistas directos o indirectos de la
Sociedad una equity commitment letter por el
importe del aval presentado por la Sociedad
en relacion con la Oferta, del Aval
Complementario y/o del Nuevo Aval, segin

PAPEL EXCLUSIVO PARA DOCUMENTOS NOTARIALES

In view of the foregoing, the Transaction will
entail the publication of a supplement to the
prospectus  relating to the Offer (the
“Prospectus’’} to amend several sections of the
Prospectus, as well as certain other actions that
are required for the purpose of implementing the
Transaction.

Pursuant to the above, the Sole Shareholder
authorizes that the Company shall carry out the
actions related to the Offer necessary or
convenient to comply with the obligations arising
from the acquisition of shares of Applus outside
the Offer and in particular:

(a) negotiate and formalize with a credit
institution and file with the CNMV:

(i) a first demand bank guarantee for the
difference between the Offer Price and the
recalculated price of the offer at the
higher of the purchase prices paid by the
Company in the Transaction, which will
complement the bank  guarantee

submitted by the Company in relation to

the Offer (the "Complementary Bank

Guarantee"); or alternatively,

(ii)a bank guarantee for the entire Offer
price which would replace the bank
guarantee submitted by the Company in
relation to the Offer which is deposited at
the CNMV  (the “New  Bank
Guarantee”);

(b) fo negotiate and execute with the credit
institution issuing said bank guarantee a
counterguarantee  deed  (the  "New
Counterguarantee Deed”);

(c) to negotiate and execute with any direct or
indirect shareholders of the Company an
equity commitment letter for the amount of
the bank guarantee submitted in relation to
the Offer, the Complementary Bank
Guarantee and/or the New Bank Guarantee
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sea de aplicacion (la “ECL”) o una
rovacion de cualquier equity commitment
letter, incluyendo aquellas suscritas con
anterioridad a este poder;

regociar y  formalizar  cualesquiera
enmiendas a la carta de compromiso
(“commitment letter”) la carta de
sindicacion (“syndication letter”) y la carta
de comisiones de préstamos senior (“senior
Jacilities fee letter ") suscritos por parte de la
Sociedad el 1 de agosto de 2023 asi como
cualesquiera cartas de acompafiamiento
(“side letters”) en relacion con dichos

documentos (fos “Documentos de
Compromisoe”)
requerir los custodios de las acciones de

Applus que hayan sido adgquiridas en el
contexto de la Operacion que inmovilicen
esas acciones y expidan a tal efecto los
correspondientes certificados de
legitimacion y bloqueo (los “Cerfificados de
Bloqueo”);

acreditar a la CNMV que las acciones de
Applus que hayan sido adquiridas en el
contexto de la  Operacién  estin
inmovilizadas y aportarle los
correspondientes Certificados de Blogueo;

en su caso, reducir del importe del aval
inicial, el Aval Complementario o el Nuevo
Aval, el importe correspondiente asignado a
las acciones de Applus que hayan sido
inmovilizadas;

comunicar a la CNMYV asi como a las Bolsas
de Valores, si fuese necesario, (i) la firma de
cualquier acuerdo para la adguisicion de
acciones de Applus y (ii) la liquidacion de la
adquisicién de las acciones de Applus,
incluyendo  los detalles de dichas
operaciones; y

modificar aquellos apartados del Folleto que
sean necesarios para ajustar el Folleto a la

20
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(the “ECL") or an amendment of any equity
commitment letter, including those entered
into prior to this power of attorney;

fo negotiate and execute any amendments to
the commitment letter, syndication letter and
senior facilities fee letter executed by the
Company on 1 August 2023 as well as any
side letters in connection therewith (the
“Commitment Papers");

require the custodians of the Applus shares
that have been acquired in the context of the
Transaction to block such shares and to issue
the corresponding certificates of entitlement
and blocking (the “Blocking Certificates”);

provide evidence to the CNMV that the
Applus shares acquired in the context of the
Transaction are blocked and provide it with
the corresponding Blocking Certificates;

if applicable, reduce the amount of the initial
bank guarantee, the Complementary Bank
Guarantee or the New Bank Guarantee by
the corresponding amount allocated to the
shares of Applus that have been blocked;

to inform the CNMV and the Stock
Exchanges of (i) the execution of any
agreements for the acquisition of shares of
Applus and (i) the settlement of the
acquisitions of shares of Applus, including
the details of such transactions; and

amend those sections of the Prospectus
necessary to adjust the Prospectus to the
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adquisicién de acciones de Applus al margen
de la Oferta.

SEGUNDA.- (...)

()

TERCERA.- Autorizacion a la administradora
sinica de la Sociedad

El Socio Unico autoriza a la administradora
tinica de la Sociedad para que apruebe la
suscripcién por parte de la Sociedad de los
Documentos de la Operacion y las actuaciones
relacionadas con la Oferta previstas en el
apartado (D) de la Decision Primera, y en su
caso, apruebe y proceda con las actuaciones
previstas en la Decisién Segunda, asi como de
documenio
conveniente en relacion con los mismos, en los

cualquier  otro necesario o

términos que considere mds oportunos, con la
Jfacultad de delegar tales facultades a favor de las
personas gue la administradora tinica considere
convenientes.

En relacién con lo anterior, el Socio Unico
autoriza expresamente a la administradora énica
de la Sociedad para que pueda otorgar en
nombre de la Sociedad los poderes de
representacion que estime oporiunos o
convenientes a tales efectos, facultdndole de
forma expresa para que pueda salvar en dichos
poderes expresamente la autoconiratacion,

conflicto de intereses y miltiple representacicn.
CUARTA.- Delegacidn de facultades

El Socio Unico decide facultar a la
administradora timica de la Sociedad y
expresamente a cualquier persona facultada
para elevar a publico acuerdos sociales de
conformidad con lo previsto en el articulo 108
del Real Decreto 1784/1996, de 19 de julio, por
el que se aprueba el Reglamento del Regisiro
Mercantil, para que cualguiera de ellos
solidariamente, en nombre y representacion de
la Sociedad, pueda comparecer anle notario y

PAPEL EXCLUSIVO PARA DOCUMENTOS NOTARIALES

acquisition of Applus shares outside of the
Offer.

SECOND.- (...)

()

THIRD.- Authorization o the sole director of
the Company

The Sole Shareholder authorizes the sole director
of the Company to approve the execution by the
Company of the Transaction Documents and the
actions related to the Offer provided for in
section (D) of the First Decision, and, if
applicable, approve and proceed with the actions
provided for in the Second Decision, as well as
any other necessary or convenient document in
connection therewith, in the terms it deems most
appropriate, with the power to delegate such
powers in favor of those the sole director deems
convenient.

In relation to the above, the Sole Shareholder
expressly authorizes the sole director of the
Company so that she can grant on behalf of the
Company such powers of attorney as she deems
appropriate or convenient for such purposes,
expressly empowering her to expressly waive in
such powers of attorney the self-contracting,
conflict of interest and multiple representation.

FOURTH. - Delegation of powers

The Sole Shareholder decides to empower the
sole director of the Company and expressly any
person empowered to notarize corporate
resolutions in accordance with the provisions of
Article 108 of Royal Decree 1784/1996, 19 July,

approving the Commercial Registry Regulations,

so that any of them jointly and severally, in the
name and on behalf of the Company, may appear
before a notary public and execute such public or
private documents, including the amendment and
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otorgar cuantos documentos publicos o rectification of the broadest terms thereof, as
privados, incluso de subsanacion y rectificacién may be necessary to notarize the Jforegoing
en sus términos mds amplios, sean necesarios resolutions, as may be required to raise the

_para elevar a piblico las precedentes decisiones, foregoing decisions to public status, being

quedando asimismo habilitado para realizar likewise empowered to carry out such actions as
cuantas gestiones fueren necesarias para la may be necessary for the validity of the decisions
validez de las mismas y su inscripcion en el and their registration in the Commercial
Registro Mercantil. Registry.

QUINTA.- Redaccion, lectura y aprobacién del FIFTH.- Drafting, reading and approval of the
Acta minutes

Y no habiendo mds asuntos gue tratar, se emite And with no further matters to discuss, these
la presente Acta, la cual es leida, aprobada y Minutes are drafied, read, approved and
Sirmada por el Socio Unico, debidamente executed by the Sole Sharecholder, duly
representado, en el lugar y en la fecha indicadas  represented, in the place and on the date

en el encabezamiento.
(consta firma en el acta)”

ASIMISMO CERTIFICA

indicated above.
(signature is rvecorded in the minutes)”

LIKEWISE CERTIFIES

Que en el Acta de las decisiones de la That the Minutes of the sole director of the
administradora tinica de la Sociedad adoptadasel Company adopted on 19 January 2024, contain
19 de enero de 2024, consta que fueron adoptadas  that the following decisions were taken, which
las siguientes decisiones, cuyo tenor literal se are transcribed below:

transcribe a continuacién:

“ACTA DE CONSIGNACION  DE “MINUTES OF THE DECISIONS OF THE
DECISIONES DE LA ADMINISTRADORA SOLE DIRECTOR OF THE COMPANY
UNICA DE LA SOCIEDAD MANZANA MANZANA SPAIN BIDCO, S.L.U.

SPAIN BIDCO, S.L.U.

En el domicilio social de la sociedad Manzana At the corporate address of the company
Spain Bidco, S.L.U. (la “Sociedad”), siendo el Manzana Spain Bidco, S.L.U. (the “Company”’),
dia 19 de enero de 2024, Dia. Maria Eugenia on 19 January 2024, Mrs. Maria Eugenia
Gandoy Lépez, en su condicion de administradora  Gandoy Lopez in her capacity as sole director of

unica de la Sociedad, con cargo vigente e inscrito
en el Registro Mercantil, adopta la siguientes,

DECISIONES

PRIMERA.- Aprobacion de la adquisicion de
acciones de Applus Services, S.A.

(4)  Antecedentes

22

the Company, whose appoiniment is in force and
registered with the Commercial Registry, adopts
the following,

DECISIONS

FIRST.- Approval of the acquisition of shares
in Applus Services, S.4.

(A) Background
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La Sociedad, en virtud de los acuerdos
adoptados el 23 de junio de 2023 y el 29 de jurio
de 2023, decidié formular una oferta publica de
adquisicion, de cardcter voluntario, sobre la
totalidad de las acciones representativas del
100% del capital social de Applus Services, S.4.
(“Applus”) a un precio de 9,5 euros por accién
(el “Precio de Ia Oferta”) (la "Oferta”).

En particular, el 23 de junio de 2023 Manzana
Holdco S.a r.l., el socio dinico de la Sociedad (el
“Socio Unico”) decidié aprobar la formulacion
de la Oferta a los efectos de lo previsto en el
articulo 160.f) de la Ley de Sociedades de
Capital, cuyo texto refundido fue aprobado por
el Real Decreto Legislativo 1/2010, de 2 de julio
y aprobé sus principales términos y condiciones,
sujeto a la obtencién de los compromisos de
financiacion necesarios para asegurar el integro
cumplimiento por la Sociedad de la
contraprestacion en efectivo de la Oferta. La
administradora tinica de la Sociedad también
aprobd la formulacion de la Oferta en esa fecha,
sujeto a la obtencion de los compromisos de
[financiacion necesarios para asegurar el pago
por la Sociedad de la citada contraprestacion en
efectivo.

En las decisiones del socio unico y de la
administradora tinica de la Sociedad, ambas de
fecha 29 de junio de 2023, se hizo constar el
cumplimiento de la condicion mencionada en el
pdrrafo anterior.

La Oferta fue admitida a trdmite por la Comision
Nacional del Mercado de Valores ("CNMV") el
pasado 17 de julio de 2023 de acuerdo con lo
previsto en el articulo 17 del Real Decreto
106672007, de 27 de julio, sobre el régimen de
las ofertas publicas de adquisicién de valores
(el “Real Decreto 1066/2007").

En fecha 28 de julio de 2023, (i) Banco
Santander, S.A., como Acreedor Pignoraticio;
(i) el Socio Unico, como Pignorante; y (ili) la
Sociedad, suscribieron una pdliza de prenda de
primer rango sobre las participaciones sociales

PAPEL EXCLUSIVO PARA DOCUMENTOS NOTARIALES

The Company, pursuant lo the resolutions
approved on 23 June 2023 and on 29 June 2023,
decided to launch a voluntary takeover bid for all
the shares representing 100% of the share
capital of Applus Services, SA. (“Applus”) at a
price of EUR 9.5 per share (the “Offer Price”)

(the "Offer”).

In particular, on 23 June 2023, Manzana Holdco
S.arl, the sole shareholder of the Company
(the “Sole Shareholder”) decided to approve the
launch of the Offer for the purposes of the
provisions of article 160.f) of the Spanish Royal
Legislative Decree 1/2010 of 2 July, approving
the Spanish Companies Act (Ley de Sociedades
de Capital) and approved its main terms and
conditions, subject to obtaining the necessary
financing commitments to ensure full compliance
by the Company of the cash consideration of the
Offer. The sole director of the Company also
approved the launch of the Offer on that date,
subject to obtaining the necessary financing
commitments 10 ensure the payment by the
Company of such cash consideration.

The fulfillment of the condition mentioned in the
preceding paragraph was recorded in the
decisions of the sole shareholder and the sole
director of the Company, both dated 29 June
2023.

The Offer was granted leave to proceed by the
Spanish National Securities Market Commission
(“CNMV"') pursuant to the provisions of article
17 of Royal Decree 1066/2007, of 27 July 2007,
on the regime for public takeover bids (the
“Royal Decree 1066/2007").

On 28 July 2023, (i) Banco Santander, S.4., as
Pledgee; (ii) the Sole Shareholder as Pledgor;
and (i) the Company, entered into a deed
(poliza) of first ranking pledge over the shares
(participaciones sociales) representing the 100%
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representativas del 100% del capital social de la  of the share capital of the Company, which was
Sociedad, que fue intervenida por el Notario de intervened by the Notary of Madrid, Mr. Ignacio
Madrid, D. Ignacio Martinez-Gil Vich, con el Martinez-Gil Vich, with number 329 of his
numero 329 de su libro registro_de operaciones__transaction_registry book_(the “Pledge over
(la “Prenda de Participaciones™). Shares”).

De la misma forma, en fecha 28 de julio de 2023, Likewise, on 28 July 2023, (i) Banco Santander,
(i) Banco Santander, S.A., como Acreedor S.A., as Pledgee; and (i) the Company, as
Pignoraticio; y (i) la Sociedad, como Pledgor, entered into a deed (péliza) of first
Pignorante, suscribieron una poliza de prendn  ranking pledge over the credit rights arising from
de primer rango sobre los derechos de crédito  bank accounts owned by the Company, which
derivados de cuentas bancarias titularidad de la was intervened by the Notary of Madrid, Mr.
Sociedad, que fue intervenida por el Notario de Ignacio Martinez-Gil Vich, with number 330 of
Madrid, D. Ignacio Martinez-Gil Vich, con el his transaction registry book (the “Pledge over
nimero 330 de su libro registro de operaciones Credit Rights").

(la "Prenda de Derechos de Crédito”).

En adelante, la Prenda de Participaciones y la  Hereinafter, the Pledge over Shares and the
Prenda de Derechos de Crédito se denominardn Pledge over Credit Rights shall be jointly
conjuntamente como las “Garantias referred to as the “Spanish Security .
Espaiiolas”,

Igualmente, en fecha 28 de julio de 2023, de Likewise, on 28 July 2023, pursuant to the terms
conformidad con lo establecido en las Garantias  of the Spanish Security, the Company and the
Espafiolas, la Sociedad y el Socio Unico Sole Shareholder granted an irrevocable power
oforgaron un poder irvevocable a favor de Banco  of attorney to Banco Santander, S.A., before the
Santander, S.A., ante el Notario de Madrid D. Notary of Madrid, Mr. Ignacio Martinez-Gil
Ignacio Martinez-Gil Vich, con el niimero 3.094 Vich, with number 3,094 of his records (the
de su protocolo (el "Poder Irrevocable”). “Irrevocable Power of Attorney™).

Con fecha 14 de septiembre de 2023, Amber On 14 September 2023, Amber Equityco, S.L.U.
Equityco, S.L.U. presenté una oferta piblica, filed a public, voluntary and competing takeover
voluntaria y competidora de adquisicion de las bid offer for the acquisition of shares
acclones representativas del 100% del capital representing 100% of the share capital of Applus
social de Applus a un precio de 9,75 euros por at a price of €9.75 per share, whose processing
accion, cuya tramitacion ha sido suspendida por has been suspended by the CNMV until the
la CNMV hasta la autorizacién de la Oferta, lo  authorization of the Offer, which was notified on
que fue comunicado el dia 15 de septiembre de 15 September 2023.

2023.

El Consejo de Ministros del Gobierno de Espafia The Council of Ministers of the Government of
ha resuelto, en su reunion de 27 de diciembre de Spain has resolved, in its meeting dated 27
2023, previo informe favorable de la Junta de December 2023, following a favorable report
Inversiones Exteriores, autorizar sin condiciones from the Foreign Investment Board, to authorize,

la inversion extranjera prevista de la Sociedad y without  conditions, the proposed Jforeign

su inversor final en Applus.

24
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Como actuacién complementaria de la Oferta, la
Sociedad esta considerando la posibilidad de
adguirir, mediante una o varias operaciones de
compraventa, por cualquier medio en Derecho
(incluyendo a través de operaciones en mercados
regulados o mediante operaciones over the
counter), ciertas acciones de Applus.

(B)  Aprobacién de ia Operacion

A la vista de la autorizacion otorgada en el dia
de hoy por el Socio Unico, la administradora
unica de la Sociedad decide aprobar la compra
y adquisicién por parte de la Sociedad, mediante
una o varias operaciones de compraventa, por
cualquier medio en Derecho (incluyendo a través
de operaciones en mercados regulados o
mediante operaciones over the counter), de
acciones de Applus, al precio y restanies
condiciones que la administradora unica de la
Sociedad estime razonable (la “Operacidon”). La
ejecucion de la Operacion estard sujeta a la
condicion de obtener la autorizacion de la Oferta
por las Autoridades Nacionales de Defensa de la
Competencia de la Republica Popular de China.

(C)  Aprobacion de los Documentos de la
Operacion

Asimismo, a la vista de la autorizacién otorgada
en el dia de hoy por el Socio Unico, la
administradora tinica de la Sociedad decide
aprobar, entre otros, y sin cardcter limitativo, los
siguientes documentos (en uno o varios
ejemplares o escrituras) que, en el contexto de la
Operacién, estd previsto que la Sociedad pueda
suscribir o enmendar en su  caso
(los “Documentos de la Operacion”):

(a) cualesquiera acuerdos o compromisos con
ciertos accionistas de Applus que sean
necesarios suscribir para cumplir con la
normativa de abuso de mercado (incluyendo
a titulo enunciativo el Reglamento (UE) No

investment by the Company and its final investor
in Applus.

As a complementary action to the Offer, the
Company is considering the possibility of
acquiring, through one or several sale and
purchase transactions, by any legal means
(including through any regulated stock market or
over the counter transactions), certain shares in
Applus.

(B) Approval of the Transaction

Following the authorization granted today by the
Sole Shareholder, the sole director of the
Company decides to approve the purchase and
acquisition, through one or several sale and
purchase transactions, by any legal means
(including through any regulated stock market or
over the counter transactions), shares of Applus
at the price and other corditions that the sole
director of the Company deems reasonable
(the “Transaction”). The completion of the
Transaction is subject to the fulfilment of the
condition of obtaining the approval of the Offer
by the National Antitrust Authorities of the
Peaple’s Republic of China.

(C) Approval of the Transaction Documents

Likewise, following the authorization granted
today by the Sole Shareholder, the sole director
of the Company decides to approve, among
others but not limited to, the following documents
(in one or several copies or deeds (escrituras)
which, within the scope of the Transaction, it is
expected that the Company may subscribe or
amend if applicable, (the “Transaction
Documents"):

(a) any agreements or commitments with Applus
certain shareholders of Applus that are
necessary to comply with market abuse
regulations (including but not limited to
Regulation (EU) No 596/2014 of the
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®)

(c)

(d)

(¢)

596/2014 del Parlamento Europeo y del
Consejo de 16 de abril de 2014 sobre el
abuso de mercado) y, en particular, para
llevar a cabo el proceso de wall-crossing con
clertos accionistas de Applus seleccionados,
incluyendo, pero no limitado a acuerdos de
confidencialidad relativos a la Operacion;

cartas de mandato (engagement letters),
acuerdos de intermediacion (bookrunner
agreements) u otros documenios similares
con los bancos de inversion y otros
intermediarios que asesoren en la Operacion
o en su caso la modificacion de las cartas de
mandato existentes;

uno o varios de contratos de compraventa

bilaterales a suscribir con ciertos
accionistas de Applus seleccionados, que
serdn negociados por la Sociedad con los

accionistas de Applus a partir del modelo

que se adjunta como Anexo I
(los “Contrates de Compraventa”), los

cuales podrdan estar sujefos a la previa
satisfaccion de la condicién de obtener Ia
autorizacion de Oferta  por
Autoridades Nacionales de Defensa de la
Competencia de la Repiiblica Popular de
China;

la las

drdenes de compra a bancos de inversion,
sociedades de valores, agencias de valores y
otros intermediarios (brokers) que operen en
los mercados financieros, tanto esparioles
como en jurisdicciones exiranjeras asi como
la documentacion necesaria para llevar a
cabo operaciones de reverse accelerated
book  building (“RABB") u
operaciones en dichos mercados, incluyendo
ordenes sostenidas de compra, asi como

ofras

para la ejecucion de un contrato de
bookrunner con los bancos mandatados para
la ejecucion del RABB;

instrucciones a bancos custodios en los que
la Sociedad haya abierto una cuenta de

valores para que estos registren la

26

)

©

@

(e

European Parliament and the Council of 16
April 2014 on market abuse) and, in
particular, to carry out the wall-crossing

_process with certain selected shareholders of

Applus, including but not limited to
confidentiality agreements relating fo the
Transaction;

engagement letters, bookrunner agreements
or other similar documents with investment
banks and other intermediaries assisting on
the Transaction or, if applicable, the
amendment of the existing engagement
letters;

one or more bilateral sale and purchase
agreements to be entered info with certain
selected shareholders of Applus, which will
be negotiated by the Company with Applus
shareholders, following the form attached
herein as Annex I (the “SPAs"), which may
be subject to the prior fulfilment of the
condition of obtaining the approval of the
Offer by the National Antitrust Authorities of
the People’s Republic of China;

purchase orders to investment banks,
securities agencies or companies and other
brokers operating in the financial markets,
both in Spain and in foreign jurisdictions as
well as the documentation necessary to carry
out reverse accelerated book building
transactions (“RABE”) other
transactions in such markets, including
sustained purchase orders, as well as for the
execution of a bookrunner agreement with

the banks engaged for the RABB;

or

instructions to custodian banks in which the
Company has opened a securities account



03/2623

17

®

)

®

@

®

adquisicidn de las acciones de Applus por la
Sociedad;

comunicaciones relativas a la adquisicion de
participaciones significativas de
conformidad con el Real Decreto 1362/2007,
de 19 de octubre, por el que se desarrolla la
Ley 24/1988, de 28 de julio, del Mercado de
Valores, en relacion con los requisitos de
transparencia relativos a la informacion
sobre los emisores cuyos valores estén
admitidos a negociacién en un mercado
secundario oficial o en otro mercado
regulado de la Union Europea;

comunicaciones a la CNMV (en forma de
otra informacion relevante o informacion
privilegiada) y a los mercados para informar
de la adquisicion de acciones de Applus por
la Sociedad, incluyendo la divulgacién de los
términos y precio de la Operacion, asi como
cualesquiera otros anuncios a través del
boletin de las Bolsas de Valores de
Barcelona, Bilbao, Madrid y Valencia
(las “Bolsas de Valores”) o, en su caso,
para informar de que la Operacion no ha
tenido éxito e incluso de la intencion de no
subir el precio de la Oferta;

una carta de anticipo de efectivo y
cualesquiera documentos relacionados con
la transferencia de fondos y financiacion
para el pago del precio por la Operacion;

cualesquiera documentos cuya suscripcion
esté prevista en los documentos listados en
los pérrafos anteriores o relacionados con
los mismos;

cualesquiera escrituras de elevacion a
publico de los Contratos de Compraventa,
asi como de elevacion a publico de cualquier
otro documento previsto en el presente
listado;

cualesquiera ernmiendas a la carta de
compromiso (“commitment letter”) la carta

®

)

®

0

®)

PAPEL EXCLUSIVO PARA DOCUMENTOS NOTARIALES

for them 1o register the acquisition of shares
in Applus by the Company;

communications regarding the acquisition of
significant holdings in accordance with
Royal Decree 1362/2007, of 19 October
2007, which implements Law 24/1988, of 28
July 1988, on the Securities Market, in
relation (o requirements

regarding information on issuers whose

fransparency

securities are admitted to trading on an
official secondary market or other regulated
market in the European Union,

communications to the CNMV (in the form of
other relevant information or inside
information) and to the markets to inform of
the acquisition of shares in Applus by the
Company, including disclosing the terms and
price of the Transaction, as well as any other
announcements through the gazette of the
Barcelona, Bilbao, Madrid and Valencia
Stock Exchanges (the “Stock Exchanges”)
or, as the case may be, disclosing that the
Transaction has not been successful or even
that the intention is lo not increase the price
of the Offer;

a cash advances letter and whichever
documents related to the transmission of
funds and financing for the payment of the
purchase price for the Transaction;

whichever documents which execution is
foreseen in the documents listed in the
preceding paragraphs or related to them;

any deeds (escrituras) of notarization of the
SPAs and notarization of whichever other
document included in this list;

any amendments o the commitment letter,
syndication letter and senior facilities fee
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de sindicacion (“syrndication letter”) y la
carta de comisiones de préstamos sentor
(“senior facilities fee letter”) suscritos por

—parte de la Sociedad el I de agosto de 2023
asi como cualesquiera cartas de
acompaRamiento (“side letters”) en relacién
con dichos documentos (los “Documentos
de Compromiso’’);

cualesquiera otras acciones o documentos
noftificaciones,
documentos

publicos o privados,
comunicaciones, conlraios,
publicos, certificados, formularios, acuerdos
complementarios, ratificaciones,
subsanaciones, adiciones, aclaraciones o
rectificaciones que sean necesarios o
convenientes a los efectos de consumar la
Operacion satisfactoriamente;

(m} el Aval Complementario (tal y como este

término se define a continuacion);

(n) el Nuevo Aval (tal y como este término se

(o)

v

()

"

define a continuacion);

la Nueva Contragarantia (tal y como este
término se define a continuacion);

la ECL (tal y como este término se define a
continuacion);

cualesquiera documentos de cancelacion de
las Garantias Espafiolas y revocacion del
Poder Irrevocable;

cualquier documento de otorgamiento,

aceptacion, confirmacion, novacion,
modificacion, ratificacion o extension de
garantia personal o real, incluyendo, sin
limitacion, de las Garantias Espariolas, o el
oforgamiento de cualesquiera garantias
personales y reales que sea necesaria o
conveniente para el buen fin de la Operacion
(los “Documentos de  Garantia”),
incluyendo, en particular y sin limitacion, (i)
ung o varias pélizas de prenda sobre la
totalidad de las acciones o participaciones

28

v

letter executed by the Company on 1 August
2023 as well as any side letters in connection
therewith (the "Commitment Papers™);

whichever other actions or public or private
documents, notifications, communications,
agreements, notarial documents, certificates,
Jorms, complementary agreements,
ratifications, additions,
clarifications or rectifications that may be
necessary or convenient for the purpose of
executing the Transaction successfully;

corrections,

(m) the Complementary Bank Guarantee (as this

™

(o)

®

@

™

term is defined below);

the New Bank Guarantee (as this term is
defined below);

the New Counterguarantee Deed (as this
term is defined below);

the ECL (as this term is defined below);

any release documents of the Spanish
Security and deeds (escrituras) of revocation
of the Irrevocable Power of Attorney;

accepting, confirmation,

ratification,

any granting,
novation, amendment,
extension of personal guarantee or in rem
security, including without limitation, the
Spanish Security or the granting of any
guarantee or in rem security which shall be
necessary for the purposes of the
Transaction (the “Security Documents”),
including, but not limited to: (i) one or
several Spanish law deeds of pledge over the
shares (acciones o participaciones sociales)

or

owned by certain companies; (ii) a Spanish
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sociales de varias sociedades; (i) un
contrato de prenda sujeto a ley espafiola
sobre las participaciones sociales de la
Sociedad; (iii) un contrato de prenda sujeio
a ley espafiola sobre los derechos de crédito
derivados de cuentas bancarias titularidad
de varias sociedades; (iv) un contrato de
prenda sujeto a ley espaiivla sobre los
derechos de crédito derivados de cuentas
bancarias titularidad de la Sociedad; y (v) un
contrato de extensién y ratificacion de las
Garantias Espaniolas o cualesquiera otras
garantias;

cierlos poderes irrevocables que serdn
otorgados por los respectivos pignorantes o
promitentes bajo o en relacién con
cualesquiera documentos de
personales, reales o promesas de garantia,
incluyendo, en particular y sin limitacion, los
Documentos de Garantia;

garantia

ciertas escrituras de extension y ratificacion
del Poder Irrevocable;

cualquier otro documento privado o publico
o documentos otorgados by way of deed o
bajo legislacién inglesa o bajo cualquier
otra legislacién, garantias personales o
reales actualmente en vigor o que vayan a
ser otorgadas, escrituras de reconocimiento
y/o ratificacion de obligaciones o deudas o
garantias,  escrituras
protocolizacion de firmas, certificados de
formalidades  (formalities  certificates),
certificados  de (officer’s
certificates) u ofros certificados, cartas,

cere o de

directores

cartas de pago, cartas u otros documentos de
adhesion, solicitudes de disposicion, cartas

de seleccién, contratos de emision
suplementarios u  otros  documentos
suplementarios, cartas de comisiones,
notificaciones, poderes revocables o
irrevocables,  process agent letters,

nombramientos de agenie, contratos de

(s)

®

W

law governed pledge (prenda) over the
shares (participaciones sociales) of the
Company; (iii) one or several Spanish law
deeds of pledge over the credit rights arising
from bank accounts held by certain
companies; (iv) a Spanish law governed
pledge (prenda) over the credit rights arising
from bank accounts held by the Company;
and (v) a security extension and confirmation
agreement of the Spanish Security and any
other personal and/or in rem security;

certain irrevocable powers of attorney to be
granted by any applicable pledgors or
promisors under or in connection with any
securities, guarantees or promissory security
documents, including, withous limitation, the
Security Documents;

certain deeds (escrituras) of extension and
ratification of the Irrevocable Power of
Attorney;

any other private or public document,
documents granted by way of deed or under
English law or the laws of any other
Jurisdiction, any guarantee or securily
currently in force or to be granted, deeds of
obligations or debts or guarantees
acknowledgement and/or ratification, zero
deed or execution protocol deed, formalities
certificates, officer’s certificales or any other
letters of payment,
or other

certificate, letters,
accession letters
documents, utilization requests, selection
notices, supplemental indentures or other
documents, fee letters,

accession

supplemental
notifications,
powers of attorney, process agent letters,
hedging agreements,

revocable or irrevocable
agent appointment,
intragroup loans, including those under
CMOF or ISDA or any others, any
agreements or other documents of accession
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cobertura, préstamos intragrupo, incluidos
contratos marco, anexos y confirmaciones,
ya sean conforme a CMOF o ISDA o
cualesqulera otros, cualesquiera contratos u
otros documentos de adhesion que fueran
recesarios o convenientes en el contexto de
la Operacién, asi como cualquier otra
documentacion de cualquier naturaleza que
sea necesaria o conveniente en relacion con
los Documentos de la Operacion;

(v) cualquier otro documento privado o piblico
o documentos otorgados by way of deed o
bajo legislacion inglesa o bajo cualquier
otra legislacién relacionados con el aval
presentado por la Sociedad en relacién con
la Oferta y su contragarantia, el Aval
Complementario, el Nuevo Aval y/o la Nueva
Contragarantia (tal y como dichos términos

se definen a continuacién);

(W) cualquier otro documento privado o publico
o documentos otorgados by way of deed o
bajo legislacion inglesa o bajo cualquier
otra legislacién relacionados con las

Garantias Espariolas, el Poder Irrevocable

Y/o los Documentos de Garantia; y

cualesquiera documentos de elevacion a
publico, intervencion notarial, novacion,
extension, refundicion,
ratificacion, subsanacion, rectificacion o
complemento de los documentos previstos en
asi

(%)

suplemento,

los apartados anteriores, como
cualesquiera documentos complementarios,
adicionales o accesorios en el contexto de la

Operacion.

Actuaciones relativas a la Oferta como
consecuencia de la Operacién

@)

La administradora unica toma razén de que la
firmay consumacion de la Operacion:

(@) de conformidad con el articulo 32.2 del Real

Decreto  1066/2007, determinaré la

30

which are necessary or convenient in the
context of the Transaction, as well as any
other documents of any nature which may be
necessary or convenient in connection with
the Transaction Documents;

(v) any other private or public document,
documents granted by way of deed or under
English law or the laws of any other
Jjurisdiction in relation to the bank guarantee
submitted in relation to the Offer and its
counterguarantee deed, the Complementary
Bank Guarantee, the New Bank Guarantee
and/or the New Counterguarantee Deed (as
these terms are defined below);

(w) any other private or public document,
documents granted by way of deed or under
English law or the laws of any other
Jurisdiction in relation fo the Spanish
Security, the Irrevocable Power of Attorney
and/or the Security Documents; and

(x) any documents of notarization, novation,
extension,  consolidation,
ratification, amendment, rectification or
complement of the documents foreseen in the
previous paragraphs, as well as any
supplementary, additional or ancillary
documents in the context of the Transaction.

supplement,

(D) Actions relating to the Offer as a result of
the Transaction

The sole director of the Company acknowledges
that the execution and consummation of the
Transaction:

(a) pursuant fo article 32.2 of Royal Decree
1066/2007, shall determine, the termination
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eliminacion de la condicién de aceptacion
minima del 75% de los derechos de voto a la
que estd sujeta la Oferta, asi como la
eliminacion de cualquier otra condicion
pendiente de cumplimiento;

(b) de conformidad con el articulo 32.5 del Real
106672007,
automdticamente la elevacion del Precio de

Decreto deterninard
la Oferta hasta el precio mds alto satisfecho
por la Sociedad a cualquier accionista de
Applus en la Operacién; y

(c) de conformidad con el articulo 32.5 del Real
Decreto 1066/2007, obligard al Oferente a
ampliar la garantia inicialmente aportada a
la CNMYV en relacion con la Oferta.

Teniendo en cuenta lo anterior, la Operacion
conllevard la publicacién de un suplemento del
folleto informativo relativo a la Oferta (el
“Folleto”) para modificar varios apartados del
Folleto, asi como ofras actuaciones que sean
necesarias a los efectos de implementar la
Operacion.

Por todo lo anterior, a la vista de la autorizacion
otorgada en el dia de hoy por el Socio Unico, la
administradora unica de la Sociedad aprueba
que la Sociedad leve a cabo las actuaciones
relacionadas con la Oferfa necesarias o
convenientes para cumplir con las obligaciones
derivadas de la adquisicién de acciones de
Applus al margen de la Oferta y en particular:

(a) negociar y formalizar con una entidad de
crédito y presentar ante la CNMV:

(i) un aval bancario a primer requerimiento
por la diferencia entre el Precio de la
Oferta y el precio de la Oferta
recalculado al mayor de los precios de
compraventa pagados por la Sociedad
en la Operacion, que complementard al
aval presentado por la Sociedad en
relacion con la Oferta (el “Aval

PAPEL EXCLUSIVO PARA DOCUMENTOS NOTARIALES

of the minimum acceptance condition of 75 %
of the voting rights to which the Offer is
subject to, as well as the termination of any
other pending condition;

(b) pursuant to article 32.5 of Royal Decree
1066/2007, shall automatically determine,
the increase of the Offer Price up to the
highest price paid by the Company lo any
shareholder of Applus in the Transaction;
and

(c) pursuant to article 32.5 of Royal Decree
1066/2007, shall cause the Offeror to be
obliged to extend the guarantee Initially
provided to the CNMV in relation to the

Offer.

In view of the foregoing, the Transaction will
entail the publication of a supplement to the
prospectus  relating 1o the Offer (the
“Prospectus”) to amend several sections of the
Prospectus, as well as certain other actions that
are required for the purpose of implementing the
Transaction.

Pursuant to the above, following the
authorization granted today by the Sole
Shareholder, the sole director of the Company
approves that the Company shall carry out the
actions related to the Offer necessary or
convenient to comply with the obligations arising
from the acquisition of shares of Applus outside
the Offer and in particular:

(a) negotiate and formalize with a credit
institution and file with the CNMV:

(i) a first demand bank guarantee for the
difference between the Offer Price and
the recalculated price of the offer at the
higher of the purchase prices paid by the
Company in the Transaction, which will
complement  the bank guaraniee
submitted by the Company in relation to

HN8750778
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Complementario”); o,
alternativamente,

(i) un aval bancario por la totalidad del

precio de la Oferta que sustituiria al aval”

presentado por la Sociedad en relacién
con la Oferta que estd depositado en la
CNMYV (el “"Nuevo Aval™);

negociar y formalizar con la entidad de
emita el aval descrito

(la

crédito  que
anteriormente
“Nueva Contragarantia”);

una contragarantic

negociar y formalizar con cualesquiera
accionistas directos o indirectos de la
Sociedad una equity commitment letter por el
importe del aval presentado por la Sociedad
en relacion con la Oferta, del Aval
Complementario y/o del Nueve Aval, segin
sea de aplicacién (la “ECL”
novacion de cualquier equity commitmeni
letter, incluyendo aquellas suscritas con
anterioridad a este poder;

0 una

negociar y  formalizar  cualesquiera
enmiendas a la carta de compromiso
(“commitment letter”) la carta de
sindicacion (“syndication letter”) y la carta
de comisiones de préstamos senior (“senior
Jacilities fee letter ") suscritos por parte de la
Sociedad el 1 de agosto de 2023 asi como
cualesquiera cartas de acompaiamiento
(“side letters”) en relacién con dichos
documentos (los “Documentos de

Compromiso”)

requerir los custodios de las acciones de
Applus que hayan sido adquiridas en el
conlexto de la Operacién que inmovilicen
esas acciones y expidan a tal efecto los
correspondientes certificados de
legitimacién y bloqueo (los “Certificados de
Blogueo™);

32
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the Offer (the “Complementary Bank
Guarantee”); or alternatively,

(ii) a bank guarantce for the entire Offer
price which would replace the bank
guarantee submitted by the Company in
relation to the Offer which is deposited
at the CNMV (the “New Bank
Guarantee”);

to negotiate and execute with the credit
institution issuing said bank guarantee a
counterguarantee  deed  (the “New
Counterguarantee Deed”);

o negotiate and execute with any direct or
indirect shareholders of the Company an
equity commitment letter for the amount of
the bank guarantee submitted in relation io
the Offer, the Complementary Bank
Guarantee and/or the New Bank Guarantee
(the "ECL”) or an amendment of any equity
commitment leiter, including those entered
into prior to this power o).r altorney;

to negotiate and execute any amendments to
the commitment letter, syndication letter and
senior facilities fee letter executed by the
Company on I August 2023 as well as any
side letters in connection therewith (the
“Commitinent Papers”);

require the custodians of the Applus shares
that have been acquired in the context of the
Transaction to block such shares and to issue
the corresponding certificates of entitlement
and blocking (the "Blocking Ceriificates”);
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acreditar a la CNMV que las acciones de
Applus que hayan sido adquiridas en el
Operacion  estin

aportarle los

contexto de la
inmovilizadas y
correspondientes Certificados de Bloqueo;

en su caso, reducir del importe del aval
inicial, el Aval Complementario o el Nuevo
Avdl, el importe correspondiente asignado a
las acciones de Applus que hayan sido
inmovilizadas;

comunicar a la CNMV asi como a las Bolsas
de Valores, si fuese necesario, (i) la firma de
cualquier acuerdo para la adquisicion de
acciones de Applus y (i) la liquidacién de la
adquisicién de las acciones de Applus,
inclupendo  los detalles de dichas

operaciones; y

modificar aquellos apartados del Folleto que
sean necesarios para ajustar el Folleto a la
adquisicion de acciones de Applus al margen
de la Oferta.

SEGUNDA.- (...)

()

TERCERA.-(...)

(..)

CUARTA.- Aprobacion del Acta

Y no habiendo mds asuntos que tratar, se emite

la presente Acta, la cual es leida, aprobada y
firmada por la administradora tnica de la
Sociedad en el lugar y en la fecha indicadas en

el encabezamiento.

(consta firma en el acta}”

PAPEL EXCLUSIVO PARA DOCUMENTOS NOTARIALES

() provide evidence to the CNMV that the

®
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W

Applus shares acquired in the context of the
Transaction are blocked and provide it with
the corresponding Blocking Certificates;

if applicable, reduce the amount of the initial
bank guarantee, the Complementary Bank
Guarantee or the New Bank Guarantee by
the corresponding amount allocated to the
shares of Applus that have been blocked;

fo inform the CNMV and the Stock
Exchanges of (i) the execution of any
agreements for the acquisition of shares of
Applus and (i) the settlement of the
acquisitions of shares of Applus, including
the details of such transactions; and

amend those sections of the Prospectus
necessary to adjust the Prospectus to the
acquisition of Applus shares outside of the

Offer.

SECOND.-(...)

(-)

THIRD.- (...)

()

FOURTH. - Approval of the Minutes

And with no further matters to discuss, these

Minutes are drafted,

read, approved and

executed by the sole director of the Company in
the place and on the date indicated above.

(signature is recorded in the minutes)”

HN8750777
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La Administradora Unica reconoce que la presente
Certificacién estd redactada a doble columna en
espafiol y en inglés y acuerda que, en caso de
-diserepancia entre las dos versiones, prevalecera la
versién espafiola,

<<espacio dejado intencionadamente en blanco>>

34

The Sole Director acknowledges that this Certificate
is drafted in two columns in Spanish and in English
and agrees that, in the event of any discrepancies
between the two, the Spanish version shall prevail.

<<space intentionally left blank>>
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Y para que conste y surta los efectos oporfunos, And in witness hereof, this Certificate is issued
se expide la presente Certificacién en Madrid a 24 in Madrid at 24 January 2024.
de enero de 2024.

b LA ADMINISTRADORA UNICA / THE SOLE DIRECTOR

Dfia. / Mrs. Maria Eugenia Gandoy Lopez
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Anexo 1 bis

Acuerdos adoptados por el érgano de administracion de Apollo Management X, L.P. en relacién
con la Oferta
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(Convention de La Haye du 5 Octobre 1961)

1. Country: United States of America

This public document
2 has been signed by Milton Adair Tingling

KE acting in the capacity of County Clerk
4. bears the seal/stamp of the county of New York
Certified

5. atNew York City, New York 6. the 26th day of January 2024

7 by Deputy Secretary of State for Business and Licensing Services, State of New York

8. No. NYC-2206960

9. Seal/Stamp 10. Signature
..-'..OF NE ..'o.. W 0{ W
Rl > £,
. &v ¢ % i
L) A Whitney A. Clark
':' * ; *'E Deputy Secretary of State for Business and Licensing Services |
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WRITTEN CONSENT TO ACTION
OF THE GENERAL PARTNER OF
APOLLO MANAGEMENT X, L.P.

January 25, 2024

The undersigned, being the general partner (“General Partner’) of Apollo
Management X, L.P., a Delaware limited partnership (the “Partnership™), does hereby
consent, in accordance with the limited partnership agreement of the Partnership (the
“Partnership Agreement”), to the adoption of the following resolutions.

WHEREAS, the Partnership, has entered into a management agreement with
Apollo Advisors X, L.P., a Delaware limited partnership (the “Apollo Advisors X*), which
is the general partner of certain funds (the “Apollo Investors™) which are controlled,
managed and/or advised by the Partnership and/or its affiliates, pursuant to which Apollo
Advisors X has delegated to the Partnership the investment advisory functions with respect
to the Apollo Investors;

WHEREAS, on June 24, 2023, the Partnership approved by a written consent of
its General Partner the formulation by certain direct and indirect subsidiaries of the Apollo
Investors of a takeover bid for all the shares (the “Shares™) representing the entire share
capital of the Spanish company Applus Services, S.A. (the “Offer”) for a price per Share
of EUR 9.50, and approved and authorized the Partnership, the Apollo Investors and their
direct and indirect subsidiaries to enter into the agreements, documents and instruments
which are necessary and/or desirable in connection with the Offer to which they may be a

party;

WHEREAS, it is now proposed that certain direct and indirect subsidiaries of the
Apollo Investors acquire certain Shares at a price per Share of EUR 10.65, including
pursuant to certain bilateral purchases of Shares with existing shareholders of Applus
Services, S.A. (the “Bilateral Purchases™);

WHEREAS, as a consequence of the entry into the conditional share purchase
agreements to give effect to the Bilateral Purchases at a price per Share of EUR 10.65
(being a higher price than the price per Share of the Offer as originally launched) the
Spanish National Securities Markets Commission (Comision Nacional del Mercado de
Valores) has advised that the Offer price will be automatically increased to EUR 10.65 per
Share, being the highest price paid under the Bilateral Purchases (the “Revised Offer”);
and

WHEREAS, the Partnership desires to approve the Revised Offer and the Bilateral
Purchases and approve and authorize the Partnership, the Apollo Investors and their direct
and indirect subsidiaries to enter into the agreements, documents and instruments which
are necessary and/or desirable in connection with the Revised Offer and Bilateral Purchases
(collectively with all other agreements, documents and instruments related thereto, the
“Transaction Documents™) (the execution, delivery and performance of the Transaction
Documents, and the consummation of the transactions (including the Bilateral Purchases




and the Revised Offer) and the execution, delivery and performance of all documents
contemplated thereby and hereby, are referred to herein as the “Transaction™).

NOW, THEREFORE, BE IT

RESOLVED, that the Transaction be and hereby is adopted, authorized,
ratified, and approved by and on behalf of the Partnership; and be it further

RESOLVED, that the General Partner, acting alone, is hereby authorized,
empowered and directed to take or cause to be taken all such further action and to
sign, execute, acknowledge, certify, deliver, accept, record and file each of the
Transaction Documents to which the Partnership is a party and to approve and
authorize the Apollo Investors and their direct and indirect subsidiaries to sign,
execute, acknowledge, certify, deliver, accept, record and file each of the
Transaction Documents to which they may be parties and any other instrument,
agreement or document in connection with the Transaction as deemed necessary,
desirable and/or advisable in order to carry out the intent of and to accomplish the
purposes of these resolutions; and be it further

RESOLVED, that the General Partner acting alone, is hereby authorized
and empowered to certify a copy of this Written Consent to any person or entity in
connection with the Transactions; and be it further

RESOLVED, that the actions of any person authorized by the foregoing
resolutions or which would have been authorized by the foregoing resolutions
except that such actions were taken prior to the adoption of such resolutions be, and
they hereby are, ratified, confirmed, approved and adopted as actions of the
Partnership.

* %k ok %




IN WITNESS WHEREOF, the undersigned general partner has executed this
Written Consent to Action effective as of the date first appearing above.

General Partner:

AIF X MANAGEMENT, LLC

{tle: Vice President and Assistant
Secretary
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State of New York

)
) S8
County of New York )

Onthe 2%th  dayof in the year 7U  before me, the undersigned notary
public, personally appeared , personally known to me or
proved to me on the basis of satisfactory evidence to be the individual whose name is
subscribed to the attached instrument, and acknowledged to me that he/she executed the
same in his/her capacity, and that by his/her signature on the instrument, he/she or the
person upon behalf of which he/she acted, executed the instrument.

(A oM~

Notary public

CaN\U L pWIN

Printed Name

OG0bRY 3¥¢,2071

Commission Expires

CARLY JILLIAN LEWIN
NOTARY PUBLIC, STATE OF NEW YORK
Registration No. 01LE0014113
Qualified in New York County
Commission Expires October 3, 2027




APOSTILLA
(Convenio de La Haya de 5 de octubre de 1961)

1. Pais: Estados Unidos de América

El presente documento publico
2. hasido firmado por Milton Adair Tingling
3. actuando en calidad de Secretario del Condado
4.  se halla sellado / timbrado con el sello del condado de Nueva York

Certificado

5. enlaciudad de Nueva York, Nueva York 6. el 26 de enero de 2024
7. por la Subsecretaria del Estado de Nueva York para Servicios Empresariales y Licencias
8. N° NYC- 2206960
9. Sello/ Timbre 10. Firma

[firma ilegible]
Whitney A. Clark
Subsecretaria de Estado para

Servicios Empresariales y
Licencias

Apostilla (REV: 25/09/12)
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ACUERDO POR ESCRITO DEL SOCIO GESTOR DE
APOLLO MANAGEMENT X, L.P.
25 de enero de 2024

El abajo firmante, en su calidad de socio gestor® (el "Socio Gestor") de Apollo
Management X, L.P., entidad limitada?® de Delaware (la "Entidad"?), consiente en este
acto, de conformidad con el contrato de entidad limitada de la Entidad (el "Contrato de
Entidad™), la adopcion de los siguientes acuerdos.

CONSIDERANDO que la Entidad ha suscrito un contrato de gestion con Apollo
Advisors X, L.P., entidad limitada de Delaware ("Apollo Advisors X"), como socio gestor
de determinados fondos (los "Fondos Apollo™) controlados, gestionados y/o asesorados
por la Entidad y/o sus afiliadas, en virtud del cual Apollo Advisors X ha delegado en la
Entidad las funciones de asesoramiento en materia de inversiones con respecto a los
Fondos Apollo;

CONSIDERANDO que el 24 de junio de 2023 la Entidad aprobd en virtud de
consentimiento escrito de su Socio Gestor la formulacion por determinadas filiales
directas e indirectas de los Fondos Apollo de una oferta publica de adquisicion de todas
las acciones (las "Acciones") representativas del 100% del capital social de la sociedad
espafiola Applus Services, S.A. (la "Oferta™) a un precio por Accion de 9,50 euros, y
aprobo y autorizé a la Entidad, a los Fondos Apollo y a sus filiales directas e indirectas a
suscribir los contratos, documentos e instrumentos que fueran necesarios Yy/o
convenientes en relacion con la Oferta en los que dichas entidades pudieran tener la
condicion de parte;

CONSIDERANDO la propuesta actual de que determinadas filiales directas e
indirectas de los Fondos Apollo adquieran ciertas Acciones a un precio por Accién de
10,65 euros, incluso en virtud de determinadas compras bilaterales de Acciones suscritas
con accionistas actuales de Applus Services, S.A. (las "Compras Bilaterales™);

CONSIDERANDO que, como consecuencia de la suscripcion de los contratos de
compra de acciones sujetos a condicion necesarios para proceder a las Compras
Bilaterales a un precio por Accién de 10,65 euros (siendo este Gltimo un precio por
Accién superior al precio de la Oferta tal y como fue formulada inicialmente), la
Comision Nacional del Mercado de Valores ha comunicado que el precio de la Oferta se
incrementara automaticamente a 10,65 euros por Accién, siendo el precio mas alto
satisfecho en virtud de las Compras Bilaterales (la "Oferta Revisada™); y

CONSIDERANDO que la Entidad desea aprobar la Oferta Revisada y las
Compras Bilaterales asi como aprobar y autorizar a la Entidad, a los Fondos Apollo y a
sus filiales directas e indirectas a suscribir los contratos, documentos e instrumentos que
fueren necesarios y/o convenientes en relacion con la Oferta Revisada y las Compras

! General Partner.
2 Limited partnership.
3 Partnership.

Ref.: 2024 /009 (a) 29/01/2024 Pégina 2 de 6



Bilaterales (conjuntamente con todos los restantes contratos, documentos e instrumentos
relativos a las mismas, los "Documentos de la Operacion™) (y, en adelante, la
suscripcion, otorgamiento y cumplimiento de los Documentos de la Operacion, y la
consumacion de las operaciones -incluyendo la de las Compras Bilaterales y la Oferta
Revisada- y la suscripcion, otorgamiento y cumplimiento de todos los documentos
previstos en la mismay en el presente instrumento seran referidos como la "Operacion™).

LA ENTIDAD

ACUERDA en este acto efectivamente aprobar, autorizar y ratificar la
Operacidn; y asimismo

ACUERDA en este acto efectivamente aprobar, facultar e instruir al Socio
Gestor para que este Ultimo, actuando individualmente por si, adopte o0 se asegure
de la adopcion de cualesquiera medidas adicionales e igualmente firme, otorgue,
reconozca, certifique, entregue, acepte, registre y presente cada uno de los
Documentos de la Operacion en los que la Entidad tuviera la condicién de parte;
y aprobar y autorizar a los Fondos Apollo y a sus filiales directas e indirectas
para que firmen, otorguen, reconozcan, certifiquen, entreguen, acepten, registren
y presenten cada uno de los Documentos de la Operacion en los que los mismos
tuvieran la condicidn de parte, junto con cualquier otro instrumento, contrato o
documento relativo a la Operacion que se entendiera necesario, conveniente y/o
aconsejable a fin de recoger la intencion y atender al buen fin de los presentes
acuerdos; y asimismo

ACUERDA autorizar y facultar en este acto al Socio Gestor para que este
altimo, actuando individualmente por si, certifique una copia del presente
Acuerdo por Escrito ante cualquier persona o entidad en relacion con las
Operaciones; y asimismo

ACUERDA ratificar y efectivamente ratifica, confirma, aprueba y adopta
como actuaciones propias de la Entidad aquellas actuaciones de cualquier persona
que hubiere sido facultada en virtud de los acuerdos anteriores o que habria estado
autorizada en virtud de tales acuerdos si las actuaciones en cuestion hubieran
tenido lugar tras dicha adopcion.

*k kX
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EN TESTIMONIO DE LO CUAL, el socio gestor que suscribe a continuacion
suscribe el presente Acuerdo por Escrito en la fecha que figura en el encabezamiento.

Socio Gestor:
AIF X MANAGEMENT, LLC
Fdo.: [firma ilegible]

Cargo: Vicepresidente y Secretario Adjunto

Ref.: 2024 /009 (a) 29/01/2024 Pégina 4 de 6



Modelo 1

Estado de Nueva York )

S.S.: N° 922640

Condado de Nueva York )

El que suscribe, Milton Adair Tingling, Secretario del Condado de Nueva York y del
Tribunal Supremo -este Gltimo como tribunal ordinario* para dicho condado y dotado del
correspondiente sello- POR LA PRESENTE CERTIFICA QUE

[Sello del
Condado de
Nueva York)

CARLY JILLIAN LEWIN

cuyo nombre consta en la firma del documento original adjunto ha sido nombrado y habilitado como NOTARIO
PUBLICO

y ha depositado un ejemplar original de su firma en esta oficina, y que dicha persona estaba, en el momento en que
recogi6 dicho testimonio o prestd dicha declaracion de reconocimiento o juramento, debidamente autorizada por la
legislacion del Estado de Nueva York a realizar tales actuaciones; que se encuentra debidamente familiarizado con la
firma manuscrita de dicho funcionario o que ha cotejado la firma que figura en el certificado, declaracion o
reconocimiento con el ejemplar de firma original depositado en sus registros por dicho funcionario, y que entiende que
la firma que figura en el documento original es auténtica.

EN FE DE LO CUAL, firmo y sello a continuacion con mi sello oficial en esta fecha, 26 de enero de 2024

[firma ilegible]
Secretario del Condado de Nueva York

[sello de la Secretaria del Condado de Nueva York]

4 Court of record: una “court of record”, en derecho anglosajon, es un tribunal que lleva un registro escrito de
sus actuaciones, al igual que haria cualquier juzgado o tribunal ordinario en la tradicion continental — nota del

traductor.
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Estado de Nueva York )
S.S.:
Condado de Nueva York )

El 25 de enero de 2024 comparecié en persona ante mi, el notario pdblico que suscribe, R
I 2 ovien conozco personalmente o a quien identifico sobre la base de documentacion
fehaciente como la persona cuyo nombre figura como firmante en el documento adjunto,
reconociendo el compareciente haber firmado dicho documento en la condicion en la que actda, y
que en virtud de su firma en el mismo ha de entenderse que el compareciente o su representada ha
suscrito el documento en cuestion.

[firma ilegible]

Notario publico

Carly Lewin

Nombre impreso

3 de octubre de 2027 [sello de la Secretaria del Condado de Nueva York]

Fecha de expiracion del nombramiento

CARLY JILLIAN LEWIN
Notario publico del Estado de Nueva York
N°. 01LE0014113

Habilitada en el Condado de Nueva York
Mi nombramiento expira el 3 de octubre de 2027

Don César Ramirez Peiio, Traductor-Intérprete Jurado de Inglés, en virtud de titulo otorgado por el Ministerio de Asuntos
Exteriores, Unién Europea y de Cooperacion, certifica que la que antecede es traduccion fiel y exacta al espafiol de un
documento redactado en inglés.

En Madrid, a 29 de enero de 2024

Fdo.: César Ramirez Pefio
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Anexo 1 ter

Certificado acreditativo del acuerdo adoptado por el Comité de Inversién en relacion con la
Oferta
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(Convention de La Haye du 5 Octobre 1961)

1. Country: United States of America

This public document
2. has been signed by Milton Adair Tingling

KF acting in the capacity of County Clerk
4, bears the seal/stamp of the county of New York
Cer‘tified
5.  atNew York City, New York 6. the 26th day of January 2024

7, by Deputy Secretary of State for Business and Licensing Services, State of New York

8. No. NYC-2206961

9. Seal/Stamp 10. Signature
o N, it Sraey O Clont”

$o

Whitney A. Clark

Deputy Secretary of State for Business and Licensing Services

T
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APOLLO

CERTIFICATE

I,-in my capacity Vice President and Assistant

Secretary of AIF X Management, LLC, the general partner of Apollo
Management X, L.P., itself the entity that manages and/or advises, and
therefore controls, the Apollo Funds (as defined in Section 1.4.2 of the
Prospectus), hereby certify that, further to and in connection with the
voluntary takeover bid by Manzana Spain Bidco, S.L.U. over all the shares
of Applus Services, S.A. (the "Shares"), representing 100% of its share
capital (the "Offer") as approved by the Investment Committee of
the Apollo Funds on June 28 2023, on January 22, 2024, the
Investment Committee of the Apollo Funds supported the acquisition of
Shares at a price per Share of EUR 10.65, thereby automatically
increasing the Offer price to EUR 10.65 per Share, as well as the
investment by the Apollo Funds in the aforementioned offeror for the
referred purpose.

IN WITNESS WHEREOF, the undersigned has executed this certificate
as of the zs™day of January, 2024.

Apollo Management X, L.P.

By: AIF X Management, LLC,
its general partner

Title: Vice President and Assistant
Secretary

Apollo Global Management 9 West 57t Street, 11t Floor, New York, NY 10019 | 212.515.3200 | Apollo.com
4867-7702-7231v.1
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State of New York )
) S.S.:
County of New York )

On the 'ij'th day of JONUAYY int before me, the undersigned notary
public, personally appeared » personally known to me or
proved to me on the basis ol Sats actory evidence to be the individual whose name is

subscribed to the attached instrument, and acknowledged to me that he/she executed the
same in his/her capacity, and that by his/her signature on the instrument, he/she or the
person upon behalf of which he/she acted, executed the instrument.

Notary p%lic

CANY LLwin

Printed Name

QCt0b Y 218,2077

Commission Expires

CARLY JILLIAN LEWIN
NOTARY PUBLIC, STATE OF NEW YORK
Registration No. 01 LEOD14113
Qualified in New York County
Commission Expires October 3, 2027

(7]




APOSTILLA

(Convenio de La Haya de 5 de octubre de 1961)

1. Pais: Estados Unidos de América
El presente documento publico
2. hasido firmado por Milton Adair Tingling
3. actuando en calidad de Secretario del Condado
4. se halla sellado / timbrado con el sello del condado de Nueva York
Certificado
5. enlaciudad de Nueva York, Nueva York 6. el 26 de enero de 2024
7. por la Subsecretaria del Estado de Nueva York para Servicios Empresariales y Licencias
8. N2 NYC-2206961

9. Sello/Timbre 10. Firma
[firma ilegible]
Whitney A. Clark

Subsecretaria de Estado para
Servicios Empresariales y Licencias

Apostilla (REV: 25/09/12)

Ref.: 2024 / 009 (b) 29/01/2024 Paginalde4



APOLLO

CERTIFICADO

El que suscribe, |l cn sv calidad de Vicepresidente y Secretario Adjunto de
AIF X Management LLC, general partner de Apollo Management X, L.P., siendo esta ultima la
entidad que gestiona y/o asesora y, en consecuencia, controla los Fondos Apollo (conforme a la
definicion de estos ultimos prevista en el Apartado 1.4.2 del Folleto), por la presente certifica
qgue, en relacién con la oferta publica voluntaria de adquisicién formulada por Manzana Spain
Bidco, S.L.U. sobre la totalidad de las acciones de Applus Services, S.A. (las “Acciones”),
representativas del 100% de su capital social (la “Oferta”), tal y como dicha Oferta fue aprobada
por el Comité de Inversidn de los Fondos Apollo el 28 de junio de 2023, el Comité de Inversidn
de los Fondos Apollo respaldé el 22 de enero de 2024 la adquisicidn de las Acciones a un precio
por Accidn de 10,65 euros, incrementando automdaticamente el precio de la Oferta a 10,65 euros
por Accidn, asi como la inversién por los Fondos Apollo en dicho oferente a tales efectos.

EN TESTIMONIO DE LO CUAL, suscribo a continuacién el presente certificado en esta fecha, 25
de enero de 2024.

Apollo Management X, L.P.
Fdo.: AIF X Management, LLC,

su general partner

Fdo. : [firma ilegible]

Nombre : I

Cargo : Vicepresidente y Secretario Adjunto

Apollo Global Management 9 West 57th Street, 11th Floor, New York, NY 10019 212.515.3200 Apollo.com

4867-7702-7231v.1
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Modelo 1

Estado de Nueva York )
) S.S.: N2 922641
Condado de Nueva York )

El que suscribe, Milton Adair Tingling, Secretario del Condado de Nueva York y del
Tribunal Supremo -este Ultimo como tribunal ordinario® para dicho condado y dotado del
correspondiente sello- POR LA PRESENTE CERTIFICA QUE

CARLY JILLIAN LEWIN

cuyo nombre consta en la firma del documento original adjunto ha sido nombrado y habilitado como
NOTARIO PUBLICO .c.ovovecvvvsassessne s sssses st s sss s sss s sss st st sss s s s st s s s
y ha depositado un ejemplar original de su firma en esta oficina, y que dicha persona estaba, en el
momento en que recogio dicho testimonio o presté dicha declaracién de reconocimiento o juramento,
debidamente autorizada por la legislacion del Estado de Nueva York a realizar tales actuaciones; que
se encuentra debidamente familiarizado con la firma manuscrita de dicho funcionario o que ha
cotejado la firma que figura en el certificado, declaracién o reconocimiento con el ejemplar de firma
[Sello del Condado de original depositado en sus registros por dicho funcionario, y que entiende que la firma que figura en el
Nueva York] documento original es auténtica.

EN FE DE LO CUAL, firmoy sello a continuacién con mi sello oficial en esta fecha, 26 de
enero de 2024

[firma ilegible]
Secretario del Condado de Nueva York

[sello de la Secretaria del Condado de Nueva York]

! Court of record: una “court of record”, en derecho anglosajon, es un tribunal que lleva un registro
escrito de sus actuaciones, al igual que haria cualquier juzgado o tribunal ordinario en la tradicién
continental — nota del traductor.

Ref.: 2024 / 009 (b) 29/01/2024 Pagina3de4



Estado de Nueva York )

Condado de Nueva York )

El 25 de enero de 2024 comparecio en persona ante mi, el notario publico que suscribe, IR
I : auien conozco personalmente o a quien identifico sobre la base de documentacion
fehaciente como la persona cuyo nombre figura como firmante en el documento adjunto,
reconociendo el compareciente haber firmado dicho documento en la condicién en la que actua,
y que en virtud de su firma en el mismo ha de entenderse que el compareciente o su
representada ha suscrito el documento en cuestion.

[firma ilegible]

Notario publico

Carly Lewin

Nombre impreso

3 de octubre de 2027

Fecha de expiraciéon del nombramiento

CARLY JILLIAN LEWIN
Notario publico del Estado de Nueva York
N¢. 01LE0014113

Habilitada en el Condado de Nueva York
Mi nombramiento expira el 3 de octubre de 2027

Don César Ramirez Pefio, Traductor-Intérprete Jurado de Inglés, en virtud de titulo otorgado por el Ministerio de
Asuntos Exteriores, Union Europea y de Cooperacion, certifica que la que antecede es traduccion fiel y exacta al
espafiol de un documento redactado en inglés.

En Madrid, a 29 de enero de 2024

Fdo.: César Ramirez Pefio

Ref.: 2024 / 009 (b) 29/01/2024 Paginad de 4
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Aval bancario complementario



442 - 09.18 Banco Santander S.A. Domicilio Social: Paseo de Pereda 9-12. 39004 Santander - R.M. de Cantabria, Hoja 286, Folio 64, Libro 52 de Sociedades, Insc. 12 CIF A-39000013

& Santander

BANCO SANTANDER, S.A., con numero de identificacion fiscal (NIF) A-39000013 y con domicilio (a

efectos de notificaciones y requerimientos) en Calle Abelias 1, 28042 - Madrid (la “Entidad Avalista”), y
en su nombre D. con N.LLF. con facultades

suficientes para este acto en virtud del poder conferido a su favor el dia 10 de abril de 2013 en virtud de

escritura autoriz notari Madrid, D. nzalo Sauca Polanco con el nimero 2294 de su
protocolo, y D. con N.LF. _con facultades
suficientes para este acto en virtud del poder conferido a su favor el dia 17 de septiembre de 1999 en

virtud de escritura autorizada por el notario de Cantabria, D. José Maria de Prada Diez con el niumero
2723 de su protocolo, los poderes se hayan complementados por el certificado emitido por Dia. Julia
Bayon Pedraza, en su condicidon de Vicesecretaria del Consejo de Administracién y del Comité Ejecutivo
de Riesgos de Banco Santander, S.A., con fecha 23 de junio de 2023,

AVALA

ante la COMISION NACIONAL DEL MERCADO DE VALORES (CNMV), y en beneficio de los
accionistas de la sociedad APPLUS SERVICES, S.A. que acudan a la oferta publica voluntaria de
adquisicion formulada por la sociedad MANZANA SPAIN BIDCO, S.L.U. con domicilio social en SUERO
DE QUINONES, 34-36, MADRID y con nimero de identificacion fiscal (NIF) B-13917067, inscrita en el
Registro Mercantil de MADRID al tomo 45355, folio 147 y hoja M-797874 (la “Sociedad Oferente”),
sobre la totalidad de las acciones de APPLUS SERVICES, S.A., presentada y publicada como
informacion privilegiada el 30 de junio de 2023 (numero de registro 1904), que fue autorizada por ia
COMISION NACIONAL DEL MERCADO DE VALORES (CNMV) con fecha 17 de enero de 2024 (la
“Oferta”), representativas del 100 % de su capital social, en garantia de las obligaciones de pago en
efectivo asumidas por la Sociedad Oferente en la Oferta, cuyos términos y condiciones se describen en
el folleto explicativo de la misma presentado para su registro en la COMISION NACIONAL DEL
MERCADO DE VALORES (CNMV), en cumplimiento de lo dispuesto en el Real Decreto 1066/2007, de
27 de julio, sobre el régimen de las ofertas publicas de adquisicién de valores.

El presente aval se otorga como un aval complementario no sustitutivo al aval depositado ante la
COMISION NACIONAL DEL MERCADO DE VALORES (CNMV) el 29 de junio de 2023 en garantia de
las obligaciones de pago en efectivo asumidas por la Sociedad Oferente bajo la Oferta (el “Aval
Original”), como resultado del incremento del precio de la Oferta a 10,65 euros por acciéon de
conformidad con la notificacion de informacién privilegiada realizada por la Sociedad Oferente ante la
COMISION NACIONAL DEL MERCADO DE VALORES (CNMV) con fecha 24 de enero de 2024.

Por lo que la cantidad maxima avalada por la Entidad Avalista bajo el presente aval es de
11148.435.252,95// EUROS (CIENTO CUARENTA Y OCHO MILLONES CUATROCIENTOS TREINTA
Y CINCO MIL DOSCIENTOS CINCUENTA Y DOS EUROS CON NOVENTA Y CINCO CENTIMOS DE
EURO) y junto con el Aval Original, el importe conjunto avalado en beneficio de los accionistas de la
sociedad APPLUS SERVICES, S.A. asciende a //1.374.639.516,45// EUROS (MIL TRESCIENTOS
SETENTA Y CUATRO MILLONES SEISCIENTOS TREINTA Y NUEVE MIL QUINIENTOS DIECISEIS
EUROS CON CUARENTA Y CINCO CENTIMOS DE EURO).

El presente aval se otorga con caracter incondicional, irrevocable y solidario con respecto a las
obligaciones de pago de la Sociedad Oferente derivadas de la Oferta, y con renuncia expresa a los
beneficios de excusién, orden y division.

El pago de este aval se llevara a efecto en Madrid, a primer requerimiento de la SOCIEDAD DE
GESTION DE LOS SISTEMAS DE REGISTRO, COMPENSACION Y LIQUIDACION DE VALORES,
S.A.U. (Iberclear) o de la COMISION NACIONAL DEL MERCADO DE VALORES (CNMV), mediante
requerimiento escrito dirigido a la Entidad Avalista en el siguiente domicilio: Calle Abelias 1, 28042 -
Madrid. Recibido el requerimiento de pago correspondiente, la Entidad Avalista procedera a efectuar el
pago del importe correspondiente, en la cuenta que el requirente haya designado, en el plazo de un (1)
dia habil desde el dia de la recepcién de dicho requerimiento.

El presente aval permanecera en vigor hasta el completo cumplimiento de las obligaciones de pago de
la Sociedad Oferente derivadas de la Oferta o, en su caso, hasta la fecha en que la Oferta sea retirada,
anulada o declarada sin efecto.



442 - 09.18 Banco Santander S.A. Domicilio Social: Paseo de Pereda 9-12, 39004 Santander - R.M. de Cantabria, Hoja 286, Falio 64, Libro 52 de Sociedades, Insc. 12 CIF A-39000013

& Santander

Este aval se rige por la ley espafiola. La Entidad Avalista, con renuncia a cualquier otro fuero que pudiera
corresponderle, se somete a los tribunales de la ciudad de Madrid para dirimir cualquier disputa o
controversia que pudiese surgir en relacién con la interpretacion, alcance, cumplimiento, efectos y
ejecucién del presente aval.

El presente aval ha sido inscrito en el registro interno de avales de la Entidad Avalista con el nimero
0049 1500 09 2111150949.

En Madrid, a veintiséis de enero de dos mil veinticuatro.

Firmado en representacion de BANCO SANTANDER, S.A.

Con mi intervencidn, respe
DNI/NIF de
en nombre y representacion de

., con

>

Ejercen esta representacion como apoderados mancomunados, con facultades suficientes para este documento de
AVAL,; el primero de ellos, en virtud de escritura ptiblica autorizada en fecha 10 de abril de 2013 por el Notario de Boadilla del
Monte (Madrid) D. Gonzalo Sauca Polanco, bajo nitmero 2294 de protocolo; y el segundo, en virtud de escritura autorizada en fecha
17 de septiembre de 1999, por ¢l Notario de Santander D. José Maria de Prada Diez, con ntimero 2723 de protocolo; debidamente
inscritas en la hoja abierta a la sociedad en el Registro Mercantil de Cantabria; inscripciones 2319 y 657" respectivamente; y
especialmente facultados seglin acuerdo que consta en la certificacion expedida por el Comité Ejecutivo de Riesgos de
"Banco Santander, S.A.", complementando las facultades que ya tienen conferidas, fechada en dia 21 de junio de 2023, en Boadilla
del Monte (Madrid), firmada por la Vicesecretaria del Consejo de Administracion y del Comité Ejecutivo de riesgos de "Banco
Santander, S.A.", D". Julia Bayén Pedraza, y visada por el presidente del Comité Ejecutivo de Riesgos, D. Héctor Blas Grisi Checa.

Yo, el Notario, hago constar expresamente que he cumplido con la obligacion de identificacién del titular real que impone el articulo
4 de la Ley 10/2010, de 28 de abril.

De conformidad con lo previsto en el Reglamento General de Proteccién de Datos (RGPD), los intervinientes quedan
informados y aceptan la incorporacién de sus datos a los ficheros automatizados existentes en la Notaria, que se conservaran en
la misma con carécter confidencial, sin perjuicio de remisiones de obligado cumplimiento.

Me aseveran ambos apoderados la vigencia y virtualidad de sus poderes, facultades representativas, y la persistencia de la capacidad
jurfdica de la entidad que representan.

Y yo, Jos¢ Luis Martinez-Gil Vich, Notario de Madrid, DOY FE de la identidad de los intervinientes, de que, a mi juicio,
tienen capacidad y legitimacion, y de que su consentimiento ha sido prestado libremente y el otorgamiento s¢ adecua a su
voluntad debidamente informada y a la legalidad vigente.

En Madrid, a 26 de enero de 2024,

¢E PUBLIC4
WOTARIAL




Anexo 3

Modelo de anuncio



ANUNCIO DE LA MODIFICACION DE LA OFERTA PUBLICA VOLUNTARIA DE
ADQUISICION DE ACCIONES QUE FORMULA MANZANA SPAIN BIDCO, S.L.U.
SOBRE LA TOTALIDAD DE LAS ACCIONES DE APPLUS SERVICES, S.A.

La Comision Nacional del Mercado de Valores (“CNMV”) ha autorizado con fecha [e] de [e] de
2024 la modificacion de la oferta publica de adquisicion de acciones de caréacter voluntario
formulada por Manzana Spain Bidco, S.L.U. (el “Oferente”) sobre la totalidad de las acciones
representativas del capital social de Applus Services, S.A. (“Applus” o la “Sociedad Afectada™)
(la “Oferta”), autorizada por la CNMYV el pasado 17 de enero de 2024 y cuyo plazo de aceptacion
se encuentra suspendido como consecuencia de la presentacion el 14 de septiembre de 2023 de la
solicitud de autorizacién de una oferta publica voluntaria y competidora por Amber Equityco,
S.L.U. y permanecera en suspenso hasta la autorizacion o denegacion por la CNMV de la oferta
competidora sobre Applus. Los términos iniciales de la Oferta se recogen en el folleto explicativo
de la misma de fecha 15 de enero de 2024 (el “Folleto”).

Los términos de la modificacion de la Oferta tienen como finalidad incorporar las modificaciones
de las caracteristicas de la Oferta derivadas, conforme a las indicaciones de la CNMV, de la
formalizacion por parte del Oferente de determinados Contratos de Compraventa (término
definido mas adelante), en los que el Oferente acordo la adquisicion de acciones de Applus a un
precio de 10,65 euros por accion, precio superior al precio inicial de la Oferta, en aplicacion del
articulo 32 del Real Decreto 1066/2007, de 27 de julio, sobre el régimen de las ofertas publicas
de adquisicion de valores (el “Real Decreto 1066/2007).

El Suplemento asi como la documentacidn que lo acomparia estaran disponibles en la pagina web
de la CNMV (www.cnmv.es), en la pagina web de Applus (www.applus.com) y en la pagina web
gue el Oferente ha habilitado a estos efectos (https://www.apollo.com/site-services/applus) a
partir del dia siguiente a la publicacion del primero de los anuncios previstos en el articulo 22.1
del Real Decreto 1066/2007 que el Oferente publicara el siguiente dia habil a su aprobacién por
laCNMV.

Asimismo, el Suplemento y la documentacion complementaria que lo acompafia estaran a
disposicion de los interesados en los siguientes lugares:

Entidad ‘ Direccién

A) Comisién Nacional del Mercado de Valores

- CNMV Madrid Calle Edison 4, 28006, Madrid

- CNMV Barcelona Calle Bolivia 56, 08018, Barcelona

B) Sociedades Rectoras de las Bolsas de Valores

- Sociedad Rectora de la Bolsa de Valores de Plaza de la Lealtad, 1, 28014, Madrid
Madrid

- Sociedad Rectora de la Bolsa de Valores de Paseo de Gracia, 19, 08007,
Barcelona Barcelona

- Sociedad Rectora de la Bolsa de Valores de Calle José Maria Olabarri, 1, 48001,
Bilbao Bilbao

- Sociedad Rectora de la Bolsa de Valores de Calle Libreros 2-4, 46002, Valencia
Valencia

C) Oferente y Applus




Oferente Calle de Suero de Quifiones, 34-36,

12 planta, 28002 Madrid

Applus Calle Campezo 1, edificio 3, Parque

Empresarial Las Mercedes, 28022,
Madrid

MODIFICACIONES DE LA OFERTA

Conforme a las indicaciones de CNMV, la modificacion de la Oferta consiste en (i) el
aumento de la contraprestacion de la Oferta y (ii) la eliminacion de las condiciones de la
Oferta pendientes de cumplimiento a la fecha de autorizacion del Suplemento (esto es, la
condicién de aceptacion minima y la obtencidn de la autorizacién por parte de la Autoridad
Antimonopolio de la Republica Popular de China — “SAMR”), como consecuencia de la
suscripcion por parte del Oferente de determinados contratos de compraventa en fecha 23
de enero de 2024 (conjuntamente, los “Contratos de Compraventa™), sujetos a condiciones
suspensivas por los cuales el Oferente se compromete a adquirir un méaximo de 28.204.123
acciones representativas del 21,85% del capital social de Applus, a un precio por accion de
10,65 euros que fueron publicados en la pagina web de CNMV mediante el tramite de
“Comunicacion de Otra Informacion Relevante” con fecha 24 de enero de 2024 (n.° de
registro 26287).

Conforme a las indicaciones de la CNMV, como consecuencia de la suscripcion por parte
del Oferente de los Contratos de Compraventa a un precio por accién de 10,65 euros:

@) las condiciones de la Oferta pendientes (esto es, la condicion de aceptacion minima
prevista en el apartado 2.5.1 del Folleto y la obtencién de la autorizacién por parte
de SAMR prevista en el apartado 2.5.2 del Folleto) han resultado eliminadas; y

(b) el precio inicial de la Oferta de 9,5 euros por accion de Applus ha resultado
automaticamente elevado a 10,65 euros por accion de Applus, que es el precio mas
alto acordado por el Oferente para adquirir las acciones de Applus objeto de los
Contratos de Compraventa.

Posteriormente, con fecha 26 de enero de 2024, la SAMR comunicé (verbalmente) al
Oferente que la autorizacion de SAMR ha dejado de resultar aplicable en dicha fecha debido
a un cambio normativo publicado y con entrada en vigor el mismo 26 de enero de 2024 por
el que dicha autorizacion no se requiere para la presente Oferta. Adicionalmente, siguiendo
las indicaciones de SAMR, con fecha 29 de enero de 2024 el Oferente present6 un escrito
de retirada de la solicitud de autorizacion, el cual fue aceptado por SAMR con efectos desde
dicha fecha.

Al haberse verificado el cumplimiento de todas las condiciones suspensivas de los Contratos
de Compraventa, la liquidacion de las compras en virtud de todos los Contratos de
Compraventa tendrd lugar el viernes 2 de febrero de 2024.

Como resultado de la modificacion automética del precio de la Oferta se ha aportado una
ampliacion de la garantia inicial en los términos que se detallan en el apartado 3.13 del
Suplemento, adaptandose, asimismo, el contenido de los restantes apartados del Folleto que
se ven afectados por la modificacion.

La finalidad de la operacién y los planes e intenciones del Oferente en relacion con Applus
se mantienen integramente en los términos explicados en el Folleto.



2. AJUSTES AL FOLLETO POR LA MODIFICACION DE LAS CARACTERISTICAS
DE LA OFERTA

Conforme a las indicaciones de CNMV, las modificaciones al texto de los epigrafes del
Folleto que se ven afectados por el aumento de la contraprestacion en efectivo de la Oferta
y la eliminacion de las condiciones como consecuencia de la suscripcion de los Contratos
de Compraventa, se describen detalladamente en el Suplemento.

Madrid, a [e] de [®] de 2024.

Manzana Spain Bidco, S.L.U.

Diia. M? Eugenia Gandoy Lo6pez
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Contratos de Compraventa



SHARE PURCHASE AGREEMENT

By and among

Harris Associates L.P., on behalf of certain discretionary accounts

(as Seller)

and

MANZANA SPAIN BIDCO, S.L.U.

(as Purchaser)

23 January 2024

4859-1542-6718v 2



This share sale and purchase agreement (the “Agreement”) is executed on 23 January 2024,

(1)

)

BY AND BETWEEN

Harris Associates L.P., a limited partnership incorporated and validly existing under the
laws of Delaware, with registered office at 1209 Orange Street, Wilmington, Delaware, 19801,
USA and registered with The Corporation Trust Company (the “Seller”); and

MANZANA SPAIN BIDCO, S.L.U., a company incorporated and validly existing under the
laws of the Kingdom of Spain, with registered office at Calle de Suero de Quifiones, 34-36,
28002 Madrid, Spain (the “Purchaser”).

The Purchaser, on the one hand, and the Seller, on the other hand, shall be hereinafter collectively
referred to as the “Parties” and individually as a “Party”.

(A)

(B)

©)

(D)

(E)

(F)

11

WHEREAS

Applus Services, S.A. is a public limited company of Spanish nationality, with registered office
in Madrid, calle Campezo 1, building 3, Parque Empresarial Las Mercedes, 28022, registered
with the Commercial Registry of Madrid under VVolume 36874, Page 114, Page M-659828 and
is the holder of Spanish Tax Identification Number A-64622970 (the “Company”).

On 29 June 2023, the Purchaser, as an offeror, filed with the Spanish National Securities
Commission (“CNMV”) a request for authorization of a voluntary tender offer for all the shares
of the Company at a price of EUR 9.50 per share (the “Offer”).

The Company’s share capital amounts to EUR 12,907,413.30 and is divided into 129,074,133
shares, of EUR 0.10 in nominal value each, belonging to the same single class and series, fully
subscribed and disbursed, and represented by book entries (“anotaciones en cuenta”), whose
record corresponds to Sociedad de Gestion de los Sistemas de Registro, Compensacion y
Liquidacion de Valores, S.A.U. (“Iberclear”) and its participating entities.

As of the date hereof, the Seller is the sole legal and beneficial owner of 1,840,499 shares in
the Company (the “Shares”).

The Purchaser wishes to purchase and acquire and the Seller wishes to sell and transfer the
Shares, in each case subject to the satisfaction of the Condition Precedent (as defined herein).

As a consequence of the foregoing, the Parties enter into this Agreement, which shall be
governed by the following:

CLAUSES

DEFINITIONS

The capitalized terms defined herein shall have the meaning ascribed to them as follows or
elsewhere herein:

€©) “Agreement” means this share sale and purchase agreement.
(b) “Anti-embarrassment Payment” has the meaning set out in Clause 3.3.

(©) “Business Day” means any day on which banks in Madrid, Luxembourg, London and
New York are generally open for normal “over the counter” banking business and on
which instructions to transfer same day funds can be executed.
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(d) “CNMV” has the meaning set out in Recital (B).

(e) “Company” has the meaning set out in Recital (A).

4] “Competing Offer” means the request for authorization of a voluntary tender offer for
all the shares of the Company at a price of EUR 9.75 per share, filed with the CNMV
by Amber EquityCo, S.L.U., as an offeror, on 14 September 2023.

(9) “Condition Precedent” has the meaning set out in Clause 4.

(h) “Final Offer Price” has the meaning set out in Clause 3.2(b).

(i) “Iberclear” has the meaning set out in Recital (C).

) “Initial Offer Price” has the meaning set out in Clause 3.2(a).

(k) “Long Stop Date” means the seventh (7 calendar day prior to the expiry of the
acceptance period (periodo de aceptacion) of either the Offer or the Competing Offer
(whichever is earlier).

(h “Offer” has the meaning set out in Recital (B).

(m) “Parties” and each individually a “Party” means the Seller and the Purchaser.

(n) “Permitted Transferee” has the meaning set out in Clause 3.3(b).

(o) “Price” has the meaning set out in Clause 3.1.

(p) “Price per Share” has the meaning set out in Clause 3.1.

(@ “Purchaser” has the meaning set out in Parties (2).

n “Purchaser’s Custodian” means the custodian notified to the Seller in writing in
accordance with Clause 5.1(a).

(s) “Sale of Shares to a Third Party” has the meaning set out in Clause 3.3(a).

® “Seller” has the meaning set out in Parties (1).

()] “Settlement Date” has the meaning set out in Clause 5.1.

(v) “Shares” has the meaning set out in Recital (D).

(w) “Sold Shares” has the meaning set out in Clause 3.3(a).

) “Spanish Stock Exchanges” means the stock exchanges of Barcelona, Bilbao, Madrid
and Valencia.

) “Transaction” has the meaning set out in Clause 2.1.

2. SALE AND PURCHASE

2.1 On and subject to the terms and conditions of this Agreement (including the satisfaction of the
Condition Precedent), the Seller has agreed to sell and transfer to the Purchaser and the
Purchaser has agreed to purchase and acquire from the Seller, with effect from the Settlement
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2.2

2.3

3.1

3.2

3.3

Date, full legal and beneficial title to, and ownership over the Shares, free from any liens,
encumbrances and third-party rights (the “Transaction”).

The Parties acknowledge and agree that the acquisition of the Shares for all purposes (including
applicable laws and regulations in respect of public takeovers) shall take place on the Settlement
Date.

The Seller hereby agrees that it shall not make any transactions with respect to the Shares prior
to the Settlement Date.

PRICE
Price and Price per Share

The purchase price shall be EUR 10.65 per Share (“Price per Share”), this is,
EUR 19,601,314.35 for all the Shares (the “Price”), which may further be increased as provided
by Clauses 3.2 and 3.3, as applicable. To the extent any dividends or distributions are declared
and paid to the Seller with respect to the Shares prior to the Settlement Date, the Price per Share
shall be decreased by such dividend or distribution per Share.

Earn-out

@ The Parties acknowledge that the Offer has been made at EUR 9.50 per share (the
“Initial Offer Price”).

(b) If (X) the price of the Offer increases above the Price per Share for any reason (the
highest price per share being the “Final Offer Price”) and (Y) the Offer at the Final
Offer Price is successful, the Purchaser will pay to the Seller an amount per Share equal
to the difference between the Final Offer Price and the Price per Share paid to the Seller
in accordance with Clause 3.1.

) Any payment to be made pursuant to this Clause shall be made in cash by wire transfer
in immediately available funds to the accounts notified by the Seller within one (1)
Business Day from the settlement of the successful Offer and shall be considered, to
the extent permitted by applicable laws, as an adjustment to the Price.

Anti-embarrassment

@ If (X) the Offer of the Purchaser is unsuccessful due to whatsoever reason and (Y) the
Purchaser or its Permitted Transferee sells all or part of the Shares (the “Sold Shares”)
to a third party that is not a Permitted Transferee at a price higher than the Price per
Share during the twelve (12) months following the Settlement Date (including, for the
avoidance of doubt, the sale by the Purchaser of all or part of the Shares to a competing
offeror in the context of a takeover bid over the Shares of the Company) (the “Sale of
Shares to a Third Party”), the Seller will be entitled to receive from (or on behalf of)
the Purchaser an amount per Sold Share equal to the greater of (x) 75% or (y) any higher
percentage if so agreed between the Purchaser and any other seller of shares in the
Company as part of a bilateral trade of the difference between (i) the price per Sold
Share paid by such third party to the Purchaser (or its Permitted Transferee) for the Sold
Shares and (ii) the Price per Share paid to the Seller in accordance with Clause 3.1 (the
“Anti-embarrassment Payment”).

(b) Any Anti-embarrassment Payment to be made pursuant to this Clause shall be made in
cash by wire transfer in immediately available funds to the accounts notified by the
Seller within three (3) Business Days from the completion of the Sale of Shares to a
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4.2
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Third Party and shall be considered, to the extent permitted by applicable laws, as an
adjustment to the Price.

“Permitted Transferee” means any affiliates of the Purchaser.
CONDITION PRECEDENT (CONDICION SUSPENSIVA)

The obligation of the Seller to sell and transfer the Shares and the obligation of the Purchaser
to purchase and acquire the Shares, respectively, and thus to complete and settle the
Transaction, shall be subject to the prior satisfaction of the condition precedent (condicion
suspensiva) of the Offer having been approved by the State Administration for Market
Regulation of the People’s Republic of China pursuant to the Chinese Anti-monopoly Law (as
amended) (the “Condition Precedent”).

The Purchaser may waive at its sole discretion the Condition Precedent by written notice to the
Seller.

SETTLEMENT

The Parties expressly agree that the settlement of the sale and purchase of the Shares (and
consequently, the acquisition of the Shares by the Purchaser) shall take place within four (4)
Business Days following the satisfaction or waiver (as applicable) of the Condition Precedent
(the “Settlement Date”) by means of?

@ delivery of the Shares in book entry form to the securities account which the Purchaser
shall notify to the Seller in writing by no later than two (2) Business Days following
the satisfaction of the Condition Precedent; versus

(b) payment of the Price (prior to any adjustments as provided by Clauses 3.2 and 3.3) to
the cash accounts opened with the Seller’s custodian, which the Seller shall notify to
the Purchaser in writing by no later than two (2) Business Days following the
satisfaction of the Condition Precedent.

The Parties expressly agree that the completion of the sale and purchase of the Shares shall be
settled through an over the counter (OTC) transaction on the Settlement Date, and for such
purposes:

@) the Seller shall timely instruct, through the corresponding standard settlement
instructions, the Seller’s custodian to directly / indirectly, through its chain of sub-
custodians:

(i) settle on the Settlement Date, the sale and transfer of all, but not part of, the
Shares to the Purchaser, against the simultaneous payment of the Price by the
Purchaser's Custodian on the Purchaser’s behalf; and

(i) notify and register with Iberclear the settlement of the Shares pursuant to the
Operating Rules of the Spanish Automated Quotation System (Normas de
Funcionamiento del Sistema de Interconexion Bursétil).

(b) the Purchaser shall timely instruct, through the corresponding standard settlement
instructions, the Purchaser’s Custodian to:

(i) settle the Transaction on the Settlement Date by paying the Price to the Seller’s
custodian on the Seller’s behalf against the simultaneous purchase and
acquisition of all, but not part of, the Shares from the Seller; and
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6.1

6.2

(i) notify and register with Iberclear the settlement of the Shares pursuant to the
Operating Rules of the Spanish Automated Quotation System (Normas de
Funcionamiento del Sistema de Interconexion Bursatil).

The Parties shall give any other necessary instructions to their respective custodians so that they
act in a coordinated manner or as otherwise required in order to ensure simultaneous settlement
of the Transaction (and consequently, the acquisition of the Shares by the Purchaser against
simultaneous receipt of the Price by the Seller through the standard settlement procedures of
Iberclear) as contemplated by this Agreement on the Settlement Date.

Notwithstanding the provisions of the above paragraphs, the Parties expressly agree that they
shall reasonably accept those amendments to the proceedings described therein, which are
necessary or which may be suggested by their respective custodians (acting reasonably and in
good faith), provided that such amendments (i) have the exclusive purpose of facilitating or
permitting the execution of the Transaction contemplated hereunder, and (ii) do not alter in any
manner whatsoever the substantive rights and obligations of the Parties under this Agreement.

REPRESENTATIONS AND WARRANTIES

Each of the Parties hereby represents and warrants to the other Party as at the date of this
Agreement and as at the Settlement Date as follows:

@) It is validly incorporated, in existence and duly registered under the laws of its
jurisdiction and has full power to conduct its business as conducted as at the date of this
Agreement.

(b) It has obtained all corporate authorisations and all other governmental, statutory,

regulatory or other consents, licences and authorisations required to empower it to enter
into and perform its obligations under this Agreement.

) The entry into and performance of this Agreement by it will not result in (i) breach of
any provision of its bylaws or equivalent constitutional documents; or (ii) breach of any
laws or regulations in its jurisdictions of incorporation or of any agreement or
undertaking by which it its bound or any order, decree of judgement of any court of any
governmental or regulatory authority.

(d) It is neither insolvent nor bankrupt under the laws of its jurisdiction of incorporation,
nor unable to pay its debts as they fall due or have proposed or is liable to any
arrangement (whether by court process or otherwise) under which its creditors (or any
group of them) would receive less than the amount due to them. There are no
proceedings in relation to any compromise or arrangement with creditors or any
winding up, bankruptcy or insolvency proceedings concerning it and no events have
occurred which would justify such proceedings.

(e) Neither it nor any member of its respective group of companies is subject to any order,
judgement, direction, investigation or other proceedings by any governmental entity
which will, or is likely to, prevent the consummation of the Transaction and fulfilment
of the Agreement.

The Seller further represents and warrants to the Purchaser as at the date of this Agreement and
as at the Settlement Date as follows:

@) The Seller is the sole legal and beneficial owner of the Shares, which are free from all
liens, encumbrances and third party rights and include all the voting and other rights
attached thereto.
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9.1

9.2

9.3

(b) The Seller has no interest in the issued share capital of the Company other than the
Shares.

(©) To the best of the Seller’s knowledge, there is no litigation, arbitration, prosecution,
administrative or other legal proceedings or dispute in existence or expressly threatened
in respect of the Shares owned by the Seller.

PURCHASES OF ADDITIONAL SHARES

If, at any time prior to the Offer closing for acceptances, lapsing or being withdrawn, the Seller
acquires or agrees to acquire or hold (or cause any other person to acquire or agree to acquire
or hold) any shares of the Company, or any direct or indirect interest in any shares of the
Company (the “Additional Shares”), the Seller shall sell and transfer such Additional Shares
to the Purchaser (or procure the transfer of such Additional Shares to the Purchaser) and the
Purchaser shall purchase such Additional Shares for an amount per share equal to the Price per
Share (which may be further increased on the same basis as provided in Clauses 3.2 and 3.3).
For the avoidance of doubt, the terms of this Agreement shall apply mutatis mutandis to any
sale and purchase of any Additional Shares pursuant to this Clause 7, provided that, for these
purposes:

@ references to “Shares” shall be construed as a reference to such Additional Shares; and

(b) references to “Price” shall be construed as an amount in cash equal to the product of
the Price per Share multiplied by the number of such Additional Shares.

The Purchaser has a right to unilaterally waive and terminate the rights and obligations set
forth in this Clause 7 of this Agreement at any time by written notice to the Seller (email
sufficient).

NO RIGHTS OF RESCISSION OR TERMINATION

Save for (i) in the case of fraud or fraudulent misrepresentation or, (ii) in the event that the State
Administration for Market Regulation of the People’s Republic of China objects the Offer in
writing or does not approve the Offer prior to the Long Stop Date, neither Party shall be entitled
to rescind or terminate this Agreement in any circumstances whatsoever (whether before or
after the Settlement Date).

MISCELLANEOUS
Public disclosure

The Parties acknowledge and agree that the Purchaser, as the offeror of the Offer, may publicly
disclose this Agreement and the terms of the Transaction through the CNMV.

Entire Agreement

This Agreement contains the whole agreement between the Parties relating to the subject matter
of this Agreement at the date hereof to the exclusion of any terms implied by law which may
be executed by contract and supersedes any previous written or oral agreement between the
Parties in relation to the matters dealt with in this Agreement.

Assignment

None of the Parties to this Agreement may without the prior written consent of the other Party
assign, grant any security interest over, hold on trust or otherwise transfer the benefit (or any
right or obligation under) this Agreement, in full or in part, except that the Purchaser may assign
(in full or in part) the benefit of any claims, rights or obligations under this Agreement to any
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9.4

9.5

9.6

9.7

9.8

Permitted Transferee which is the legal and beneficial owner from time to time of any or all of
the Shares as if it were the Purchaser under this Agreement.

Invalidity

@ If any provision in this Agreement shall be held to be illegal, invalid or unenforceable,
in whole or in part, the provision shall apply with whatever deletion or modification is
necessary so that the provision is legal, valid and enforceable and gives effect to the
commercial intention of the Parties.

(b) To the extent it is not possible to delete or modify the provision, in whole or in part,
then such provision or part of it shall, to the extent that it is illegal, invalid or
unenforceable, be deemed not to form part of this Agreement and the legality, validity
and enforceability of the remainder of this Agreement shall, subject to any deletion or
modification made under this Clause, not be affected.

Costs

Each Party shall bear its own settlement costs, fees and expenses deriving from the transfer of
the Shares from the Seller to the Purchaser.

Counterparts

@ This Agreement may be entered into in any number of counterparts, all of which taken
together shall constitute one and the same instrument. Each of the Parties may enter
into this Agreement by executing any such counterpart.

(b) In the event the Parties execute this Agreement in counterparts as referred to in this
Clause, they shall promptly, following such execution, provide the other Party with
signed originals using an internationally recognised courier company.

Further Assurances

The Seller and the Purchaser shall each (subject to the other provisions of this Agreement)
execute (or procure the execution of) such further documents and take such other steps or do
such other things, as may be required by law or be necessary, or as any other Party may
reasonably request, to implement and give effect to the Transaction.

Governing law and jurisdiction

€) This Agreement, and any non-contractual obligations arising out of or in connection
with the Agreement shall be governed by, construed and take effect in accordance with
the common laws of the Kingdom of Spain (derecho comun espafiol).

(b) All disputes arising out of or in connection with this Agreement shall be finally settled
under the Courts of the city of Madrid.

(©) Any breach of this Agreement by the Seller could cause the Purchaser irreparable harm.
The Parties acknowledge that monetary damages alone may not be an adequate remedy
for any such breach. In the event of a breach by the Seller of any provisions of this
Agreement, in addition to any compensation for losses, the Purchaser shall be entitled
to seek specific performance and injunctive as a remedy in any court of competent
jurisdiction, including restraining the Seller from breaching the terms hereof.

[The remainder of this page intentionally left blank — Signature pages follow]
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DocuSign Envelope ID: C63343E5-DF6C-4F83-BE72-56BA2585CD85

IN WITNESS THEREOF, this Agreement has been executed on the date first above written and the
Parties agree that, for any relevant purposes, the place of execution of the Agreement shall be deemed
to be Madrid,

SELLER

PURCHASER

By:

Name:

Title:

4859-1542-6718v 2



IN WITNESS THEREOF, this Agreement has been executed on the date first above written and the

Parties agree that, for any relevant purposes, the place of execution of the Agreement shall be deemed
to be Madrid,

SELLER

By:

Title:

PURCHASER

[Signature Page to the Sale and Purchase Agreement)



SHARE PURCHASE AGREEMENT

By and among

Maven Investment Partners Ltd

(as Seller)

and

MANZANA SPAIN BIDCO, S.L.U.

(as Purchaser)

23 January 2024



This share sale and purchase agreement (the “Agreement”) is executed on 23 January 2024,

)

(2)

BY AND BETWEEN

Maven Investment Partners Ltd, a company incorporated and validly existing under the laws
of England and Wales, with registered office at Level 7, 155 Bishopsgate, London, EC2M 3TQ
(the “Seller”); and

MANZANA SPAIN BIDCO, S.L.U., a company incorporated and validly existing under the
laws of the Kingdom of Spain, with registered office at Calle de Suero de Quifiones, 34-36,
28002 Madrid, Spain (the “Purchaser”).

The Purchaser, on the one hand, and the Seller, on the other hand, shall be hereinafter collectively
referred to as the “Parties” and individually as a “Party”.

(A)

(B)

(©)

(D)

(E)

(F)

11

WHEREAS

Applus Services, S.A. is a public limited company of Spanish nationality, with registered office
in Madrid, calle Campezo 1, building 3, Parque Empresarial Las Mercedes, 28022, registered
with the Commercial Registry of Madrid under Volume 36874, Page 114, Page M-659828 and
is the holder of Spanish Tax Identification Number A-64622970 (the “Company”).

On 29 June 2023, the Purchaser, as an offeror, filed with the Spanish National Securities
Commission (“CNMV”’) a request for authorization of a voluntary tender offer for all the shares
of the Company at a price of EUR 9.50 per share (the “Offer”).

The Company’s share capital amounts to EUR 12,907,413.30 and is divided into 129,074,133
shares, of EUR 0.10 in nominal value each, belonging to the same single class and series, fully
subscribed and disbursed, and represented by book entries (“anotaciones en cuenta”), whose
record corresponds to Sociedad de Gestién de los Sistemas de Registro, Compensacion y
Liquidacion de Valores, S.A.U. (“Iberclear”) and its participating entities.

As of the date hereof, the Seller is the sole legal and beneficial owner of 536,962 shares in the
Company (the “Shares”).

The Purchaser wishes to purchase and acquire and the Seller wishes to sell and transfer the
Shares, in each case subject to the satisfaction of the Condition Precedent (as defined herein).

As a consequence of the foregoing, the Parties enter into this Agreement, which shall be
governed by the following:

CLAUSES

DEFINITIONS

The capitalized terms defined herein shall have the meaning ascribed to them as follows or
elsewhere herein:

@) “Agreement” means this share sale and purchase agreement.
(b) “Anti-embarrassment Payment” has the meaning set out in Clause 3.3.
(c) “Business Day” means any day on which banks in Madrid, Luxembourg, London and

New York are generally open for normal “over the counter” banking business and on
which instructions to transfer same day funds can be executed.
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(d)
(€)
)

(9)
(h)

1)
(k)

0)

(m)
(n)
(0)
(P)
(@)
)

(s)
(t)
(u)

v)
(w)
()
v)

@)

“CNMV” has the meaning set out in Recital (B).
“Company” has the meaning set out in Recital (A).

“Competing Offer” means the request for authorization of a voluntary tender offer for
all the shares of the Company at a price of EUR 9.75 per share, filed with the CNMV
by Amber EquityCo, S.L.U., as an offeror, on 14 September 2023.

“Condition Precedent” has the meaning set out in Clause 4.
“Final Offer Price” has the meaning set out in Clause 3.2(b).
“Iberclear” has the meaning set out in Recital (C).

“Initial Offer Price” has the meaning set out in Clause 3.2(a).

“Long Stop Date” means the seventh (7'") calendar day prior to the expiry of the
acceptance period (periodo de aceptacion) of either the Offer or the Competing Offer
(whichever is earlier).

“Offer” has the meaning set out in Recital (B).

“Parties” and each individually a “Party” means the Seller and the Purchaser.
“Permitted Transferee” has the meaning set out in Clause 3.3(b).

“Price” has the meaning set out in Clause 3.1.

“Price per Share” has the meaning set out in Clause 3.1.

“Purchaser” has the meaning set out in Parties (2).

“Purchaser’s Custodian” means the custodian notified to the Seller in writing in
accordance with Clause 5.1(a).

“Sale of Shares to a Third Party” has the meaning set out in Clause 3.3(a).
“Seller” has the meaning set out in Parties (1).

“Seller’s Custodian” means the custodian notified to the Purchaser in writing in
accordance with Clause 5.1(b).

“Settlement Date” has the meaning set out in Clause 5.1.
“Shares” has the meaning set out in Recital (D).
“Sold Shares” has the meaning set out in Clause 3.3(a).

“Spanish Stock Exchanges” means the stock exchanges of Barcelona, Bilbao, Madrid
and Valencia.

“Transaction” has the meaning set out in Clause 2.1.

2. SALE AND PURCHASE

2.1 On and subject to the terms and conditions of this Agreement (including the satisfaction of the
Condition Precedent), the Seller has agreed to sell and transfer to the Purchaser and the
Purchaser has agreed to purchase and acquire from the Seller, with effect from the Settlement

3
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2.2

2.3

3.1

3.2

3.3

Date, full legal and beneficial title to, and ownership over the Shares, free from any liens,
encumbrances and third-party rights (the “Transaction”).

The Parties acknowledge and agree that the acquisition of the Shares for all purposes (including
applicable laws and regulations in respect of public takeovers) shall take place on the Settlement
Date.

The Seller hereby agrees that it shall not make any transactions with respect to the Shares prior
to the Settlement Date.

PRICE
Price and Price per Share

The purchase price shall be EUR 10.65 per Share (“Price per Share”), this is,
EUR 5,718,645.30 for all the Shares (the “Price”), which may further be increased as provided
by Clauses 3.2 and 3.3, as applicable. To the extent any dividends or distributions are declared
and paid to the Seller with respect to the Shares prior to the Settlement Date, the Price per Share
shall be decreased by such dividend or distribution per Share.

Earn-out

@) The Parties acknowledge that the Offer has been made at EUR 9.50 per share (the
“Initial Offer Price”).

(b) If (X) the price of the Offer increases above the Price per Share for any reason (the
highest price per share being the “Final Offer Price”) and () the Offer at the Final
Offer Price is successful, the Purchaser will pay to the Seller an amount per Share equal
to the difference between the Final Offer Price and the Price per Share paid to the Seller
in accordance with Clause 3.1.

(c) Any payment to be made pursuant to this Clause shall be made in cash by wire transfer
in immediately available funds to the accounts notified by the Seller within one (1)
Business Day from the settlement of the successful Offer and shall be considered, to
the extent permitted by applicable laws, as an adjustment to the Price.

Anti-embarrassment

@) If (X) the Offer of the Purchaser is unsuccessful due to whatsoever reason and (Y) the
Purchaser or its Permitted Transferee sells all or part of the Shares (the “Sold Shares”)
to a third party that is not a Permitted Transferee at a price higher than the Price per
Share during the twelve (12) months following the Settlement Date (including, for the
avoidance of doubt, the sale by the Purchaser of all or part of the Shares to a competing
offeror in the context of a takeover bid over the Shares of the Company) (the “Sale of
Shares to a Third Party”), the Seller will be entitled to receive from (or on behalf of)
the Purchaser an amount per Sold Share equal to the greater of (x) 75% or (y) any higher
percentage if so agreed between the Purchaser and any other seller of shares in the
Company as part of a bilateral trade of the difference between (i) the price per Sold
Share paid by such third party to the Purchaser (or its Permitted Transferee) for the Sold
Shares and (ii) the Price per Share paid to the Seller in accordance with Clause 3.1 (the
“Anti-embarrassment Payment”).

(b) Any Anti-embarrassment Payment to be made pursuant to this Clause shall be made in
cash by wire transfer in immediately available funds to the accounts notified by the
Seller within three (3) Business Days from the completion of the Sale of Shares to a
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4.1

4.2

5.1

5.2

Third Party and shall be considered, to the extent permitted by applicable laws, as an
adjustment to the Price.

“Permitted Transferee” means any affiliates of the Purchaser.
CONDITION PRECEDENT (CONDICION SUSPENSIVA)

The obligation of the Seller to sell and transfer the Shares and the obligation of the Purchaser
to purchase and acquire the Shares, respectively, and thus to complete and settle the
Transaction, shall be subject to the prior satisfaction of the condition precedent (condicion
suspensiva) of the Offer having been approved by the State Administration for Market
Regulation of the People’s Republic of China pursuant to the Chinese Anti-monopoly Law (as
amended) (the “Condition Precedent”).

The Purchaser may waive at its sole discretion the Condition Precedent by written notice to the
Seller.

SETTLEMENT

The Parties expressly agree that the settlement of the sale and purchase of the Shares (and
consequently, the acquisition of the Shares by the Purchaser) shall take place within four (4)
Business Days following the satisfaction or waiver (as applicable) of the Condition Precedent
(the “Settlement Date”) by means of:

@) delivery of the Shares in book entry form to the securities account which the Purchaser
shall notify to the Seller in writing by no later than two (2) Business Days following
the satisfaction of the Condition Precedent; versus

(b) payment of the Price (prior to any adjustments as provided by Clauses 3.2 and 3.3) to
the cash accounts opened with the Seller’s Custodian, which the Seller shall notify to
the Purchaser in writing by no later than two (2) Business Days following the
satisfaction of the Condition Precedent.

The Parties expressly agree that the completion of the sale and purchase of the Shares shall be
settled through an over the counter (OTC) transaction on the Settlement Date, and for such
purposes:

@) the Seller shall timely instruct, through the corresponding standard settlement
instructions, the Seller’s Custodian to:

0] settle on the Settlement Date, the sale and transfer of all, but not part of, the
Shares to the Purchaser, against the simultaneous payment of the Price by the
Purchaser's Custodian on the Purchaser’s behalf; and

(i) notify and register with Iberclear the settlement of the Shares pursuant to the
Operating Rules of the Spanish Automated Quotation System (Normas de
Funcionamiento del Sistema de Interconexion Bursatil).

(b) the Purchaser shall timely instruct, through the corresponding standard settlement
instructions, the Purchaser’s Custodian to:

0] settle the Transaction on the Settlement Date by paying the Price to the Seller’s
Custodian on the Seller’s behalf against the simultaneous purchase and
acquisition of all, but not part of, the Shares from the Seller; and
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(i) notify and register with Iberclear the settlement of the Shares pursuant to the
Operating Rules of the Spanish Automated Quotation System (Normas de
Funcionamiento del Sistema de Interconexion Bursatil).

The Parties shall give any other necessary instructions to their respective custodians so that they
act in a coordinated manner or as otherwise required in order to ensure simultaneous settlement
of the Transaction (and consequently, the acquisition of the Shares by the Purchaser against
simultaneous receipt of the Price by the Seller through the standard settlement procedures of
Iberclear) as contemplated by this Agreement on the Settlement Date.

Notwithstanding the provisions of the above paragraphs, the Parties expressly agree that they
shall reasonably accept those amendments to the proceedings described therein, which are
necessary or which may be suggested by their respective custodians (acting reasonably and in
good faith), provided that such amendments (i) have the exclusive purpose of facilitating or
permitting the execution of the Transaction contemplated hereunder, and (ii) do not alter in any
manner whatsoever the substantive rights and obligations of the Parties under this Agreement.

REPRESENTATIONS AND WARRANTIES

Each of the Parties hereby represents and warrants to the other Party as at the date of this
Agreement and as at the Settlement Date as follows:

@) It is validly incorporated, in existence and duly registered under the laws of its
jurisdiction and has full power to conduct its business as conducted as at the date of this
Agreement.

(b) It has obtained all corporate authorisations and all other governmental, statutory,

regulatory or other consents, licences and authorisations required to empower it to enter
into and perform its obligations under this Agreement.

(c) The entry into and performance of this Agreement by it will not result in (i) breach of
any provision of its bylaws or equivalent constitutional documents; or (ii) breach of any
laws or regulations in its jurisdictions of incorporation or of any agreement or
undertaking by which it its bound or any order, decree of judgement of any court of any
governmental or regulatory authority.

(d) It is neither insolvent nor bankrupt under the laws of its jurisdiction of incorporation,
nor unable to pay its debts as they fall due or have proposed or is liable to any
arrangement (whether by court process or otherwise) under which its creditors (or any
group of them) would receive less than the amount due to them. There are no
proceedings in relation to any compromise or arrangement with creditors or any
winding up, bankruptcy or insolvency proceedings concerning it and no events have
occurred which would justify such proceedings.

(e) Neither it nor any member of its respective group of companies is subject to any order,
judgement, direction, investigation or other proceedings by any governmental entity
which will, or is likely to, prevent the consummation of the Transaction and fulfilment
of the Agreement.

The Seller further represents and warrants to the Purchaser as at the date of this Agreement and
as at the Settlement Date as follows:

(a) The Seller is the sole legal and beneficial owner of the Shares, which are free from all
liens, encumbrances and third party rights and include all the voting and other rights
attached thereto.
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(b) The Seller has no interest in the issued share capital of the Company other than the
Shares and the interest disclosed to the Purchaser prior to the execution of this
Agreement (which interest are subject to a certain other share purchase agreement
entered into between the Seller and the Purchaser).

(c) To the best of the Seller’s knowledge, there is no litigation, arbitration, prosecution,
administrative or other legal proceedings or dispute in existence or expressly threatened
in respect of the Shares owned by the Seller.

PURCHASES OF ADDITIONAL SHARES

If, at any time prior to the Settlement Date, , in respect of the Purchaser's European Risk
Arbitrage Desk only ("the Desk"), should the Desk acquire or agree to acquire or hold (or cause
any other person to acquire or agree to acquire or hold) any shares of the Company, or any
direct or indirect interest in any shares of the Company (other than to achieve the Conversion
as contemplated under clause 7.1 of the sale and purchase agreement with respect to the swap
position to be entered into by and between the Seller and the Purchaser simultaneously with the
entry into this Agreement) (the “Additional Shares”), the Seller shall sell and transfer such
Additional Shares to the Purchaser (or procure the transfer of such Additional Shares to the
Purchaser) and the Purchaser shall purchase such Additional Shares for an amount per share
equal to the Price per Share (which may be further increased on the same basis as provided in
Clauses 3.2 and 3.3). For the avoidance of doubt, the terms of this Agreement shall apply
mutatis mutandis to any sale and purchase of any Additional Shares pursuant to this Clause 7,
provided that, for these purposes:

@) references to “Shares” shall be construed as a reference to such Additional Shares; and

(b) references to “Price” shall be construed as an amount in cash equal to the product of
the Price per Share multiplied by the number of such Additional Shares.

The Purchaser has a right to unilaterally waive and terminate the rights and obligations set forth
in this Clause 7 of this Agreement at any time by written notice to the Seller (email sufficient).

NO RIGHTS OF RESCISSION OR TERMINATION

Save for (i) in the case of fraud or fraudulent misrepresentation or, (ii) in the event that the State
Administration for Market Regulation of the People’s Republic of China objects the Offer in
writing or does not approve the Offer prior to the Long Stop Date or, (iii) as provided under
Clause 8.2, neither Party shall be entitled to rescind or terminate this Agreement in any
circumstances whatsoever (whether before or after the Settlement Date).

The Seller may rescind or terminate this Agreement if the Purchaser fails to pay the Price of the
Shares by the Settlement Date.

MISCELLANEOUS
Public disclosure

The Parties acknowledge and agree that the Purchaser, as the offeror of the Offer, may publicly
disclose this Agreement and the terms of the Transaction through the CNMV.
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9.6

9.7

9.8

Entire Agreement

This Agreement contains the whole agreement between the Parties relating to the subject matter
of this Agreement at the date hereof to the exclusion of any terms implied by law which may
be executed by contract and supersedes any previous written or oral agreement between the
Parties in relation to the matters dealt with in this Agreement.

Assignment

None of the Parties to this Agreement may without the prior written consent of the other Party
assign, grant any security interest over, hold on trust or otherwise transfer the benefit (or any
right or obligation under) this Agreement, in full or in part, except that the Purchaser may assign
(in full or in part) the benefit of any claims, rights or obligations under this Agreement to any
Permitted Transferee which is the legal and beneficial owner from time to time of any or all of
the Shares as if it were the Purchaser under this Agreement.

Invalidity

@) If any provision in this Agreement shall be held to be illegal, invalid or unenforceable,
in whole or in part, the provision shall apply with whatever deletion or modification is
necessary so that the provision is legal, valid and enforceable and gives effect to the
commercial intention of the Parties.

(b) To the extent it is not possible to delete or modify the provision, in whole or in part,
then such provision or part of it shall, to the extent that it is illegal, invalid or
unenforceable, be deemed not to form part of this Agreement and the legality, validity
and enforceability of the remainder of this Agreement shall, subject to any deletion or
modification made under this Clause, not be affected.

Costs

Each Party shall bear its own settlement costs, fees and expenses deriving from the transfer of
the Shares from the Seller to the Purchaser.

Counterparts

@) This Agreement may be entered into in any number of counterparts, all of which taken
together shall constitute one and the same instrument. Each of the Parties may enter
into this Agreement by executing any such counterpart.

(b) In the event the Parties execute this Agreement in counterparts as referred to in this
Clause, they shall promptly, following such execution, provide the other Party with
signed originals using an internationally recognised courier company.

Further Assurances

The Seller and the Purchaser shall each (subject to the other provisions of this Agreement)
execute (or procure the execution of) such further documents and take such other steps or do
such other things, as may be required by law or be necessary, or as any other Party may
reasonably request, to implement and give effect to the Transaction.

Governing law and jurisdiction

(a) This Agreement, and any non-contractual obligations arising out of or in connection
with the Agreement shall be governed by, construed and take effect in accordance with
English law.
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(b) The Parties irrevocably submit to the jurisdiction of the English Courts in respect of
any claim, dispute or difference arising out of or in connection with this Agreement.

(c) Any breach of this Agreement by the Seller could cause the Purchaser irreparable harm.
The Parties acknowledge that monetary damages alone may not be an adequate remedy
for any such breach. In the event of a breach by the Seller of any provisions of this
Agreement, in addition to any compensation for losses, the Purchaser shall be entitled
to seek specific performance and injunctive as a remedy in any court of competent
jurisdiction, including restraining the Seller from breaching the terms hereof.

[The remainder of this page intentionally left blank — Signature pages follow]
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IN WITNESS THEREOF, this Agreement has been executed on the date first above written and the
Parties agree that, for any relevant purposes, the place of execution of the Agreement shall be deemed
to be Madrid,

SELLER

PURCHASER

[Signature Page to the Sale and Purchase Agreement|



IN WITNESS THEREOF, this Agreement has been executed on the date first above written and the
Parties agree that, for any relevant purposes, the place of execution of the Agreement shall be deemed
to be Madrid,

SELLER

By:

Title:

PURCHASER

[Signature Page to the Sale and Purchase Agreement]



SHARE PURCHASE AGREEMENT

By and among

RWC ASSET MANAGEMENT LLP

(For and on behalf of Redwheel Funds - Redwheel Biodiversity Fund)

(as Seller)

and

MANZANA SPAIN BIDCO, S.L.U.

(as Purchaser)

23 January 2024
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This share sale and purchase agreement (the “Agreement”) is executed on 23 January 2024,

1)

)

BY AND BETWEEN

RWC ASSET MANAGEMENT LLP, a company incorporated and validly existing under the
laws of England and Wales, with registered office at Verde 4th Floor, 10 Bressenden Place,
London, SW1E 5DH and registered with the Financial Conduct Authority, for and on behalf of
the Redwheel Funds - Redwheel Biodiversity Fund, a sub-fund of Redwheel Funds (the
“Seller”); and

MANZANA SPAIN BIDCO, S.L.U., a company incorporated and validly existing under the
laws of the Kingdom of Spain, with registered office at Calle de Suero de Quifiones, 34-36,
28002 Madrid, Spain (the “Purchaser”).

The Purchaser, on the one hand, and the Seller, on the other hand, shall be hereinafter collectively
referred to as the “Parties” and individually as a “Party”.

(A)

(B)

(©)

(D)

(E)

(F)

11

WHEREAS

Applus Services, S.A. is a public limited company of Spanish nationality, with registered office
in Madrid, calle Campezo 1, building 3, Parque Empresarial Las Mercedes, 28022, registered
with the Commercial Registry of Madrid under Volume 36874, Page 114, Page M-659828 and
is the holder of Spanish Tax Identification Number A- 64622970 (the “Company”).

On 29 June 2023, the Purchaser, as an offeror, filed with the Spanish National Securities
Commission (“CNMV”) a request for authorization of a voluntary tender offer for all the shares
of the Company at a price of EUR 9.50 per share (the “Offer”).

The Company’s share capital amounts to EUR 12,907,413.30 and is divided into 129,074,133
shares, of EUR 0.10 in nominal value each, belonging to the same single class and series, fully
subscribed and disbursed, and represented by book entries (“‘anotaciones en cuenta”), whose
record corresponds to Sociedad de Gestion de los Sistemas de Registro, Compensacion y
Liquidacion de Valores, S.A.U. (“Iberclear”) and its participating entities.

As of the date hereof, the Seller is the sole legal and beneficial owner of 800 shares in the
Company (the “Shares”).

The Purchaser wishes to purchase and acquire and the Seller wishes to sell and transfer the
Shares, in each case subject to the satisfaction of the Condition Precedent (as defined herein).

As a consequence of the foregoing, the Parties enter into this Agreement, which shall be
governed by the following:

CLAUSES

DEFINITIONS

The capitalized terms defined herein shall have the meaning ascribed to them as follows or
elsewhere herein:

(a) “Agreement” means this share sale and purchase agreement.

(b) “Anti-embarrassment Payment” has the meaning set out in Clause 3.3.
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(©)

(d)
©
)

(9)
(h)

0)
(k)

0)

(m)
(n)
(0)
(P)
(@)
)

(s)
(t)
(u)
v)
(w)
)

)

“Business Day” means any day on which banks in Madrid, Luxembourg, London and
New York are generally open for normal “over the counter” banking business and on
which instructions to transfer same day funds can be executed.

“CNMV” has the meaning set out in Recital (B).
“Company” has the meaning set out in Recital (A).

“Competing Offer” means the request for authorization of a voluntary tender offer for
all the shares of the Company at a price of EUR 9.75 per share, filed with the CNMV
by Amber EquityCo, S.L.U., as an offeror, on 14 September 2023.

“Condition Precedent” has the meaning set out in Clause 4.

“Final Offer Price” has the meaning set out in Clause 3.2(b).

“Iberclear” has the meaning set out in Recital (C).

“Initial Offer Price” has the meaning set out in Clause 3.2(a).

“Long Stop Date” means the seventh (7"") calendar day prior to the expiry of the
acceptance period (periodo de aceptacion) of either the Offer or the Competing Offer
(whichever is earlier).

“Offer” has the meaning set out in Recital (B).

“Parties” and each individually a “Party” means the Seller and the Purchaser.
“Permitted Transferee” has the meaning set out in Clause 3.3(b).

“Price” has the meaning set out in Clause 3.1.

“Price per Share” has the meaning set out in Clause 3.1.

“Purchaser” has the meaning set out in Parties (2).

“Purchaser’s Custodian” means the custodian notified to the Seller in writing in
accordance with Clause 5.1(a).

“Sale of Shares to a Third Party” has the meaning set out in Clause 3.3(a).
“Seller” has the meaning set out in Parties (1).

“Settlement Date” has the meaning set out in Clause 5.1.

“Shares” has the meaning set out in Recital (D).

“Sold Shares” has the meaning set out in Clause 3.3(a).

“Spanish Stock Exchanges” means the stock exchanges of Barcelona, Bilbao, Madrid
and Valencia.

“Transaction” has the meaning set out in Clause 2.1.
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2.1

2.2

2.3

3.1

3.2

3.3

SALE AND PURCHASE

On and subject to the terms and conditions of this Agreement (including the satisfaction of the
Condition Precedent), the Seller has agreed to sell and transfer to the Purchaser and the
Purchaser has agreed to purchase and acquire from the Seller, with effect from the Settlement
Date, full legal and beneficial title to, and ownership over the Shares, free from any liens,
encumbrances and third-party rights (the “Transaction”).

The Parties acknowledge and agree that the acquisition of the Shares for all purposes (including
applicable laws and regulations in respect of public takeovers) shall take place on the Settlement
Date.

The Seller hereby agrees that it shall not make any transactions with respect to the Shares prior
to the Settlement Date.

PRICE
Price and Price per Share

The purchase price shall be EUR 10.65 per Share (“Price per Share”), this is, EUR 8,520 for
all the Shares (the “Price”), which may further be increased as provided by Clauses 3.2 and
3.3, as applicable. To the extent any dividends or distributions are declared and paid to the
Seller with respect to the Shares prior to the Settlement Date, the Price per Share shall be
decreased by such dividend or distribution per Share.

Earn-out

@) The Parties acknowledge that the Offer has been made at EUR 9.50 per share (the
“Initial Offer Price”).

(b) If (X) the price of the Offer increases above the Price per Share for any reason (the
highest price per share being the “Final Offer Price”) and (Y) the Offer at the Final
Offer Price is successful, the Purchaser will pay to the Seller an amount per Share equal
to the difference between the Final Offer Price and the Price per Share paid to the Seller
in accordance with Clause 3.1.

(©) Any payment to be made pursuant to this Clause shall be made in cash by wire transfer
in immediately available funds to the accounts notified by the Seller within one (1)
Business Day from the settlement of the successful Offer and shall be considered, to
the extent permitted by applicable laws, as an adjustment to the Price.

Anti-embarrassment

@) If (X) the Offer of the Purchaser is unsuccessful due to whatsoever reason and (Y) the
Purchaser or its Permitted Transferee sells all or part of the Shares (the “Sold Shares”)
to a third party that is not a Permitted Transferee at a price higher than the Price per
Share during the twelve (12) months following the Settlement Date (including, for the
avoidance of doubt, the sale by the Purchaser of all or part of the Shares to a competing
offeror in the context of a takeover bid over the Shares of the Company) (the “Sale of
Shares to a Third Party”), the Seller will be entitled to receive from (or on behalf of)
the Purchaser an amount per Sold Share equal to the greater of (x) 75% or (y) any higher
percentage if so agreed between the Purchaser and any other seller of shares in the
Company as part of a bilateral trade of the difference between (i) the price per Sold
Share paid by such third party to the Purchaser (or its Permitted Transferee) for the Sold
Shares and (ii) the Price per Share paid to the Seller in accordance with Clause 3.1 (the
“Anti-embarrassment Payment”).

4
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(b) Any Anti-embarrassment Payment to be made pursuant to this Clause shall be made in
cash by wire transfer in immediately available funds to the accounts notified by the
Seller within three (3) Business Days from the completion of the Sale of Shares to a
Third Party and shall be considered, to the extent permitted by applicable laws, as an
adjustment to the Price.

“Permitted Transferee” means any affiliates of the Purchaser.
CONDITION PRECEDENT (CONDICION SUSPENSIVA)

The obligation of the Seller to sell and transfer the Shares and the obligation of the Purchaser
to purchase and acquire the Shares, respectively, and thus to complete and settle the
Transaction, shall be subject to the prior satisfaction of the condition precedent (condicién
suspensiva) of the Offer having been approved by the State Administration for Market
Regulation of the People’s Republic of China pursuant to the Chinese Anti-monopoly Law (as
amended) (the “Condition Precedent”).

The Purchaser may waive at its sole discretion the Condition Precedent by written notice to the
Seller.

SETTLEMENT

The Parties expressly agree that the settlement of the sale and purchase of the Shares (and
consequently, the acquisition of the Shares by the Purchaser) shall take place within four (4)
Business Days following the satisfaction or waiver (as applicable) of the Condition Precedent
(the “Settlement Date”) by means of:

@) delivery of the Shares in book entry form to the securities account which the Purchaser
shall notify to the Seller in writing by no later than two (2) Business Days following
the satisfaction of the Condition Precedent; versus

(b) payment of the Price (prior to any adjustments as provided by Clauses 3.2 and 3.3) to
the cash accounts opened with the Seller’s custodian, which the Seller shall notify to
the Purchaser in writing by no later than two (2) Business Days following the
satisfaction of the Condition Precedent.

The Parties expressly agree that the completion of the sale and purchase of the Shares shall be
settled through an over the counter (OTC) transaction on the Settlement Date, and for such
puUrposes:

@ the Seller shall timely instruct, through the corresponding standard settlement
instructions, the Seller’s custodian to directly or indirectly through its chain of sub-
custodians:

Q) settle on the Settlement Date, the sale and transfer of all, but not part of, the
Shares to the Purchaser, against the simultaneous payment of the Price by the
Purchaser's Custodian on the Purchaser’s behalf; and

(i) notify and register with Iberclear the settlement of the Shares pursuant to the
Operating Rules of the Spanish Automated Quotation System (Normas de
Funcionamiento del Sistema de Interconexion Bursatil).

(b) the Purchaser shall timely instruct, through the corresponding standard settlement
instructions, the Purchaser’s Custodian to:

Q) settle the Transaction on the Settlement Date by paying the Price to the Seller’s

EU-DOCS\46857747.124859-1542-6718v 2



5.3

54

6.1

6.2

Custodian on the Seller’s behalf against the simultaneous purchase and
acquisition of all, but not part of, the Shares from the Seller; and

(i) notify and register with Iberclear the settlement of the Shares pursuant to the
Operating Rules of the Spanish Automated Quotation System (Normas de
Funcionamiento del Sistema de Interconexion Bursatil).

The Parties shall give any other necessary instructions to their respective custodians so that they
act in a coordinated manner or as otherwise required in order to ensure simultaneous settlement
of the Transaction (and consequently, the acquisition of the Shares by the Purchaser against
simultaneous receipt of the Price by the Seller through the standard settlement procedures of
Iberclear) as contemplated by this Agreement on the Settlement Date.

Notwithstanding the provisions of the above paragraphs, the Parties expressly agree that they
shall reasonably accept those amendments to the proceedings described therein, which are
necessary or which may be suggested by their respective custodians (acting reasonably and in
good faith), provided that such amendments (i) have the exclusive purpose of facilitating or
permitting the execution of the Transaction contemplated hereunder, and (ii) do not alter in any
manner whatsoever the substantive rights and obligations of the Parties under this Agreement.

REPRESENTATIONS AND WARRANTIES

Each of the Parties hereby represents and warrants to the other Party as at the date of this
Agreement and as at the Settlement Date as follows:

@ It is validly incorporated, in existence and duly registered under the laws of its
jurisdiction and has full power to conduct its business as conducted as at the date of this
Agreement.

(b) It has obtained all corporate authorisations and all other governmental, statutory,

regulatory or other consents, licences and authorisations required to empower it to enter
into and perform its obligations under this Agreement.

(c) The entry into and performance of this Agreement by it will not result in (i) breach of
any provision of its bylaws or equivalent constitutional documents; or (ii) breach of any
laws or regulations in its jurisdictions of incorporation or of any agreement or
undertaking by which it its bound or any order, decree of judgement of any court of any
governmental or regulatory authority.

(d) It is neither insolvent nor bankrupt under the laws of its jurisdiction of incorporation,
nor unable to pay its debts as they fall due or have proposed or is liable to any
arrangement (whether by court process or otherwise) under which its creditors (or any
group of them) would receive less than the amount due to them. There are no
proceedings in relation to any compromise or arrangement with creditors or any
winding up, bankruptcy or insolvency proceedings concerning it and no events have
occurred which would justify such proceedings.

(e) Neither it nor any member of its respective group of companies is subject to any order,
judgement, direction, investigation or other proceedings by any governmental entity
which will, or is likely to, prevent the consummation of the Transaction and fulfilment
of the Agreement.

The Seller further represents and warrants to the Purchaser as at the date of this Agreement and
as at the Settlement Date as follows:
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9.2

9.3

(@) The Seller is the sole legal and beneficial owner of the Shares, which are free from all
liens, encumbrances and third party rights and include all the voting and other rights
attached thereto.

(b) The Seller has no interest in the issued share capital of the Company other than the
Shares.

(c) To the best of the Seller’s knowledge, there is no litigation, arbitration, prosecution,
administrative or other legal proceedings or dispute in existence or expressly threatened
in respect of the Shares owned by the Seller.

PURCHASES OF ADDITIONAL SHARES

If, at any time prior to the Offer closing for acceptances, lapsing or being withdrawn, the Seller
acquires or agrees to acquire or hold (or cause any other person to acquire or agree to acquire
or hold) any shares of the Company, or any direct or indirect interest in any shares of the
Company (the “Additional Shares”), the Seller shall sell and transfer such Additional Shares
to the Purchaser (or procure the transfer of such Additional Shares to the Purchaser) and the
Purchaser shall purchase such Additional Shares for an amount per share equal to the Price per
Share (which may be further increased on the same basis as provided in Clauses 3.2 and 3.3).
For the avoidance of doubt, the terms of this Agreement shall apply mutatis mutandis to any
sale and purchase of any Additional Shares pursuant to this Clause 7, provided that, for these
purposes:

(@) references to “Shares” shall be construed as a reference to such Additional Shares; and

(b) references to “Price” shall be construed as an amount in cash equal to the product of
the Price per Share multiplied by the number of such Additional Shares.

The Purchaser has a right to unilaterally waive and terminate the rights and obligations set
forth in this Clause 7 of this Agreement at any time by written notice to the Seller (email
sufficient).

NO RIGHTS OF RESCISSION OR TERMINATION

Save for (i) in the case of fraud or fraudulent misrepresentation or, (ii) in the event that the State
Administration for Market Regulation of the People’s Republic of China objects the Offer in
writing or does not approve the Offer prior to the Long Stop Date, neither Party shall be entitled
to rescind or terminate this Agreement in any circumstances whatsoever (whether before or
after the Settlement Date).

MISCELLANEOUS
Public disclosure

The Parties acknowledge and agree that the Purchaser, as the offeror of the Offer, may publicly
disclose this Agreement and the terms of the Transaction through the CNMV.

Entire Agreement

This Agreement contains the whole agreement between the Parties relating to the subject matter
of this Agreement at the date hereof to the exclusion of any terms implied by law which may
be executed by contract and supersedes any previous written or oral agreement between the
Parties in relation to the matters dealt with in this Agreement.

Assignment
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9.7

9.8

None of the Parties to this Agreement may without the prior written consent of the other Party
assign, grant any security interest over, hold on trust or otherwise transfer the benefit (or any
right or obligation under) this Agreement, in full or in part, except that the Purchaser may assign
(in full or in part) the benefit of any claims, rights or obligations under this Agreement to any
Permitted Transferee which is the legal and beneficial owner from time to time of any or all of
the Shares as if it were the Purchaser under this Agreement.

Invalidity

@) If any provision in this Agreement shall be held to be illegal, invalid or unenforceable,
in whole or in part, the provision shall apply with whatever deletion or modification is
necessary so that the provision is legal, valid and enforceable and gives effect to the
commercial intention of the Parties.

(b) To the extent it is not possible to delete or modify the provision, in whole or in part,
then such provision or part of it shall, to the extent that it is illegal, invalid or
unenforceable, be deemed not to form part of this Agreement and the legality, validity
and enforceability of the remainder of this Agreement shall, subject to any deletion or
modification made under this Clause, not be affected.

Costs

Each Party shall bear its own settlement costs, fees and expenses deriving from the transfer of
the Shares from the Seller to the Purchaser.

Counterparts

@) This Agreement may be entered into in any number of counterparts, all of which taken
together shall constitute one and the same instrument. Each of the Parties may enter
into this Agreement by executing any such counterpart.

(b) In the event the Parties execute this Agreement in counterparts as referred to in this
Clause, they shall promptly, following such execution, provide the other Party with
signed originals using an internationally recognised courier company.

Further Assurances

The Seller and the Purchaser shall each (subject to the other provisions of this Agreement)
execute (or procure the execution of) such further documents and take such other steps or do
such other things, as may be required by law or be necessary, or as any other Party may
reasonably request, to implement and give effect to the Transaction.

Governing law and jurisdiction

@) This Agreement, and any non-contractual obligations arising out of or in connection
with the Agreement shall be governed by, construed and take effect in accordance with
the common laws of the Kingdom of Spain (derecho comun espafiol).

(b) All disputes arising out of or in connection with this Agreement shall be finally settled
under the Courts of the city of Madrid.

(c) Any breach of this Agreement by the Seller could cause the Purchaser irreparable harm.
The Parties acknowledge that monetary damages alone may not be an adequate remedy
for any such breach. In the event of a breach by the Seller of any provisions of this
Agreement, in addition to any compensation for losses, the Purchaser shall be entitled
to seek specific performance and injunctive as a remedy in any court of competent
jurisdiction, including restraining the Seller from breaching the terms hereof.

8
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IN WITNESS THEREOF, this Agreement has been executed on the date first above written and the
Parties agree that, for any relevant purposes, the place of execution of the Agreement shall be deemed
to be Madrid,

RWC ASSET MANAGEMENT LLP

(For and on behalf of Redwheel Funds - Redwheel Biodiversity Fund)

PURCHASER

By:

Title:
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IN WITNESS THEREOF, this Agreement has been executed on the date first above written and the
Parties agree that, for any relevant purposes, the place of execution of the Agreement shall be deemed
to be Madrid,

SELLER

By:

Title:

PURCHASE

[Signature Page to the Sale and Purchase Agreement]



SHARE PURCHASE AGREEMENT

By and among

RWC ASSET MANAGEMENT LLP

(For and on behalf of Redwheel European Focus Master Inc)

(as Seller)

and

MANZANA SPAIN BIDCO, S.L.U.

(as Purchaser)

23 January 2024
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This share sale and purchase agreement (the “Agreement”) is executed on 23 January 2024,

1)

)

BY AND BETWEEN

RWC ASSET MANAGEMENT LLP, a company incorporated and validly existing under the
laws of England and Wales, with registered office at Verde 4th Floor, 10 Bressenden Place,
London, SW1E 5DH and registered with the Financial Conduct Authority, for and on behalf of
Redwheel European Focus Master Inc (the “Seller”); and

MANZANA SPAIN BIDCO, S.L.U., a company incorporated and validly existing under the
laws of the Kingdom of Spain, with registered office at Calle de Suero de Quifiones, 34-36,
28002 Madrid, Spain (the “Purchaser”).

The Purchaser, on the one hand, and the Seller, on the other hand, shall be hereinafter collectively
referred to as the “Parties” and individually as a “Party”.

(A)

(B)

(©)

(D)

(E)

(F)

11

WHEREAS

Applus Services, S.A. is a public limited company of Spanish nationality, with registered office
in Madrid, calle Campezo 1, building 3, Parque Empresarial Las Mercedes, 28022, registered
with the Commercial Registry of Madrid under VVolume 36874, Page 114, Page M-659828 and
is the holder of Spanish Tax Identification Number A- 64622970 (the “Company”).

On 29 June 2023, the Purchaser, as an offeror, filed with the Spanish National Securities
Commission (“CNMV?”) a request for authorization of a voluntary tender offer for all the shares
of the Company at a price of EUR 9.50 per share (the “Offer”).

The Company’s share capital amounts to EUR 12,907,413.30 and is divided into 129,074,133
shares, of EUR 0.10 in nominal value each, belonging to the same single class and series, fully
subscribed and disbursed, and represented by book entries (“anotaciones en cuenta”), whose
record corresponds to Sociedad de Gestion de los Sistemas de Registro, Compensacion y
Liquidacion de Valores, S.A.U. (“Iberclear”) and its participating entities.

As of the date hereof, the Seller is the sole legal and beneficial owner of 2,500,000 shares in
the Company (the “Shares”).

The Purchaser wishes to purchase and acquire and the Seller wishes to sell and transfer the
Shares, in each case subject to the satisfaction of the Condition Precedent (as defined herein).

As a consequence of the foregoing, the Parties enter into this Agreement, which shall be
governed by the following:

CLAUSES

DEFINITIONS

The capitalized terms defined herein shall have the meaning ascribed to them as follows or
elsewhere herein:

@) “Agreement” means this share sale and purchase agreement.

(b) “Anti-embarrassment Payment” has the meaning set out in Clause 3.3.
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(©)

(d)
©
)

(9)
(h)

0)
(k)

0)

(m)
(n)
(0)
(P)
(@)
)

(s)
(t)
(u)
v)
(w)
)

)

“Business Day” means any day on which banks in Madrid, Luxembourg, London and
New York are generally open for normal “over the counter” banking business and on
which instructions to transfer same day funds can be executed.

“CNMV” has the meaning set out in Recital (B).
“Company” has the meaning set out in Recital (A).

“Competing Offer” means the request for authorization of a voluntary tender offer for
all the shares of the Company at a price of EUR 9.75 per share, filed with the CNMV
by Amber EquityCo, S.L.U., as an offeror, on 14 September 2023.

“Condition Precedent” has the meaning set out in Clause 4.

“Final Offer Price” has the meaning set out in Clause 3.2(b).

“Iberclear” has the meaning set out in Recital (C).

“Initial Offer Price” has the meaning set out in Clause 3.2(a).

“Long Stop Date” means the seventh (71") calendar day prior to the expiry of the
acceptance period (periodo de aceptacion) of either the Offer or the Competing Offer
(whichever is earlier).

“Offer” has the meaning set out in Recital (B).

“Parties” and each individually a “Party” means the Seller and the Purchaser.
“Permitted Transferee” has the meaning set out in Clause 3.3(b).

“Price” has the meaning set out in Clause 3.1.

“Price per Share” has the meaning set out in Clause 3.1.

“Purchaser” has the meaning set out in Parties (2).

“Purchaser’s Custodian” means the custodian notified to the Seller in writing in
accordance with Clause 5.1(a).

“Sale of Shares to a Third Party” has the meaning set out in Clause 3.3(a).
“Seller” has the meaning set out in Parties (1).

“Settlement Date” has the meaning set out in Clause 5.1.

“Shares” has the meaning set out in Recital (D).

“Sold Shares” has the meaning set out in Clause 3.3(a).

“Spanish Stock Exchanges” means the stock exchanges of Barcelona, Bilbao, Madrid
and Valencia.

“Transaction” has the meaning set out in Clause 2.1.
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2.1

2.2

2.3

3.1

3.2

3.3

SALE AND PURCHASE

On and subject to the terms and conditions of this Agreement (including the satisfaction of the
Condition Precedent), the Seller has agreed to sell and transfer to the Purchaser and the
Purchaser has agreed to purchase and acquire from the Seller, with effect from the Settlement
Date, full legal and beneficial title to, and ownership over the Shares, free from any liens,
encumbrances and third-party rights (the “Transaction”).

The Parties acknowledge and agree that the acquisition of the Shares for all purposes (including
applicable laws and regulations in respect of public takeovers) shall take place on the Settlement
Date.

The Seller hereby agrees that it shall not make any transactions with respect to the Shares prior
to the Settlement Date.

PRICE
Price and Price per Share

The purchase price shall be EUR 10.65 per Share (“Price per Share™), this is, EUR 26,625,000
for all the Shares (the “Price”), which may further be increased as provided by Clauses 3.2 and
3.3, as applicable. To the extent any dividends or distributions are declared and paid to the
Seller with respect to the Shares prior to the Settlement Date, the Price per Share shall be
decreased by such dividend or distribution per Share.

Earn-out

@) The Parties acknowledge that the Offer has been made at EUR 9.50 per share (the
“Initial Offer Price”).

(b) If (X) the price of the Offer increases above the Price per Share for any reason (the
highest price per share being the “Final Offer Price”) and (Y) the Offer at the Final
Offer Price is successful, the Purchaser will pay to the Seller an amount per Share equal
to the difference between the Final Offer Price and the Price per Share paid to the Seller
in accordance with Clause 3.1.

(c) Any payment to be made pursuant to this Clause shall be made in cash by wire transfer
in immediately available funds to the accounts notified by the Seller within one (1)
Business Day from the settlement of the successful Offer and shall be considered, to
the extent permitted by applicable laws, as an adjustment to the Price.

Anti-embarrassment

@ If (X) the Offer of the Purchaser is unsuccessful due to whatsoever reason and (Y) the
Purchaser or its Permitted Transferee sells all or part of the Shares (the “Sold Shares”)
to a third party that is not a Permitted Transferee at a price higher than the Price per
Share during the twelve (12) months following the Settlement Date (including, for the
avoidance of doubt, the sale by the Purchaser of all or part of the Shares to a competing
offeror in the context of a takeover bid over the Shares of the Company) (the “Sale of
Shares to a Third Party”), the Seller will be entitled to receive from (or on behalf of)
the Purchaser an amount per Sold Share equal to the greater of (x) 75% or (y) any higher
percentage if so agreed between the Purchaser and any other seller of shares in the
Company as part of a bilateral trade of the difference between (i) the price per Sold
Share paid by such third party to the Purchaser (or its Permitted Transferee) for the Sold
Shares and (ii) the Price per Share paid to the Seller in accordance with Clause 3.1 (the
“Anti-embarrassment Payment”).

4
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4.1

4.2
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5.2

(b) Any Anti-embarrassment Payment to be made pursuant to this Clause shall be made in
cash by wire transfer in immediately available funds to the accounts notified by the
Seller within three (3) Business Days from the completion of the Sale of Shares to a
Third Party and shall be considered, to the extent permitted by applicable laws, as an
adjustment to the Price.

“Permitted Transferee” means any affiliates of the Purchaser.
CONDITION PRECEDENT (CONDICION SUSPENSIVA)

The obligation of the Seller to sell and transfer the Shares and the obligation of the Purchaser
to purchase and acquire the Shares, respectively, and thus to complete and settle the
Transaction, shall be subject to the prior satisfaction of the condition precedent (condicién
suspensiva) of the Offer having been approved by the State Administration for Market
Regulation of the People’s Republic of China pursuant to the Chinese Anti-monopoly Law (as
amended) (the “Condition Precedent”).

The Purchaser may waive at its sole discretion the Condition Precedent by written notice to the
Seller.

SETTLEMENT

The Parties expressly agree that the settlement of the sale and purchase of the Shares (and
consequently, the acquisition of the Shares by the Purchaser) shall take place within four (4)
Business Days following the satisfaction or waiver (as applicable) of the Condition Precedent
(the “Settlement Date”) by means of:

(@) delivery of the Shares in book entry form to the securities account which the Purchaser
shall notify to the Seller in writing by no later than two (2) Business Days following
the satisfaction of the Condition Precedent; versus

(b) payment of the Price (prior to any adjustments as provided by Clauses 3.2 and 3.3) to
the cash accounts opened with the Seller’s custodian, which the Seller shall notify to
the Purchaser in writing by no later than two (2) Business Days following the
satisfaction of the Condition Precedent.

The Parties expressly agree that the completion of the sale and purchase of the Shares shall be
settled through an over the counter (OTC) transaction on the Settlement Date, and for such
purposes:

@) the Seller shall timely instruct, through the corresponding standard settlement
instructions, the Seller’s custodian to directly or indirectly through its chain of sub-
custodians:

Q) settle on the Settlement Date, the sale and transfer of all, but not part of, the
Shares to the Purchaser, against the simultaneous payment of the Price by the
Purchaser's Custodian on the Purchaser’s behalf; and

(i) notify and register with Iberclear the settlement of the Shares pursuant to the
Operating Rules of the Spanish Automated Quotation System (Normas de
Funcionamiento del Sistema de Interconexion Bursatil).

(b) the Purchaser shall timely instruct, through the corresponding standard settlement
instructions, the Purchaser’s Custodian to:

0] settle the Transaction on the Settlement Date by paying the Price to the Seller’s
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5.3

54

6.1

6.2

Custodian on the Seller’s behalf against the simultaneous purchase and
acquisition of all, but not part of, the Shares from the Seller; and

(i) notify and register with Iberclear the settlement of the Shares pursuant to the
Operating Rules of the Spanish Automated Quotation System (Normas de
Funcionamiento del Sistema de Interconexion Bursatil).

The Parties shall give any other necessary instructions to their respective custodians so that they
act in a coordinated manner or as otherwise required in order to ensure simultaneous settlement
of the Transaction (and consequently, the acquisition of the Shares by the Purchaser against
simultaneous receipt of the Price by the Seller through the standard settlement procedures of
Iberclear) as contemplated by this Agreement on the Settlement Date.

Notwithstanding the provisions of the above paragraphs, the Parties expressly agree that they
shall reasonably accept those amendments to the proceedings described therein, which are
necessary or which may be suggested by their respective custodians (acting reasonably and in
good faith), provided that such amendments (i) have the exclusive purpose of facilitating or
permitting the execution of the Transaction contemplated hereunder, and (ii) do not alter in any
manner whatsoever the substantive rights and obligations of the Parties under this Agreement.

REPRESENTATIONS AND WARRANTIES

Each of the Parties hereby represents and warrants to the other Party as at the date of this
Agreement and as at the Settlement Date as follows:

@ It is validly incorporated, in existence and duly registered under the laws of its
jurisdiction and has full power to conduct its business as conducted as at the date of this
Agreement.

(b) It has obtained all corporate authorisations and all other governmental, statutory,

regulatory or other consents, licences and authorisations required to empower it to enter
into and perform its obligations under this Agreement.

(c) The entry into and performance of this Agreement by it will not result in (i) breach of
any provision of its bylaws or equivalent constitutional documents; or (ii) breach of any
laws or regulations in its jurisdictions of incorporation or of any agreement or
undertaking by which it its bound or any order, decree of judgement of any court of any
governmental or regulatory authority.

(d) It is neither insolvent nor bankrupt under the laws of its jurisdiction of incorporation,
nor unable to pay its debts as they fall due or have proposed or is liable to any
arrangement (whether by court process or otherwise) under which its creditors (or any
group of them) would receive less than the amount due to them. There are no
proceedings in relation to any compromise or arrangement with creditors or any
winding up, bankruptcy or insolvency proceedings concerning it and no events have
occurred which would justify such proceedings.

(e) Neither it nor any member of its respective group of companies is subject to any order,
judgement, direction, investigation or other proceedings by any governmental entity
which will, or is likely to, prevent the consummation of the Transaction and fulfilment
of the Agreement.

The Seller further represents and warrants to the Purchaser as at the date of this Agreement and
as at the Settlement Date as follows:
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9.1

9.2

9.3

(@) The Seller is the sole legal and beneficial owner of the Shares, which are free from all
liens, encumbrances and third party rights and include all the voting and other rights
attached thereto.

(b) The Seller has no interest in the issued share capital of the Company other than the
Shares.

(c) To the best of the Seller’s knowledge, there is no litigation, arbitration, prosecution,
administrative or other legal proceedings or dispute in existence or expressly threatened
in respect of the Shares owned by the Seller.

PURCHASES OF ADDITIONAL SHARES

If, at any time prior to the Offer closing for acceptances, lapsing or being withdrawn, the Seller
acquires or agrees to acquire or hold (or cause any other person to acquire or agree to acquire
or hold) any shares of the Company, or any direct or indirect interest in any shares of the
Company (the “Additional Shares”), the Seller shall sell and transfer such Additional Shares
to the Purchaser (or procure the transfer of such Additional Shares to the Purchaser) and the
Purchaser shall purchase such Additional Shares for an amount per share equal to the Price per
Share (which may be further increased on the same basis as provided in Clauses 3.2 and 3.3).
For the avoidance of doubt, the terms of this Agreement shall apply mutatis mutandis to any
sale and purchase of any Additional Shares pursuant to this Clause 7, provided that, for these
purposes:

(@) references to “Shares” shall be construed as a reference to such Additional Shares; and

(b) references to “Price” shall be construed as an amount in cash equal to the product of
the Price per Share multiplied by the number of such Additional Shares.

The Purchaser has a right to unilaterally waive and terminate the rights and obligations set
forth in this Clause 7 of this Agreement at any time by written notice to the Seller (email
sufficient).

NO RIGHTS OF RESCISSION OR TERMINATION

Save for (i) in the case of fraud or fraudulent misrepresentation or, (ii) in the event that the State
Administration for Market Regulation of the People’s Republic of China objects the Offer in
writing or does not approve the Offer prior to the Long Stop Date, neither Party shall be entitled
to rescind or terminate this Agreement in any circumstances whatsoever (whether before or
after the Settlement Date).

MISCELLANEOUS
Public disclosure

The Parties acknowledge and agree that the Purchaser, as the offeror of the Offer, may publicly
disclose this Agreement and the terms of the Transaction through the CNMV.

Entire Agreement

This Agreement contains the whole agreement between the Parties relating to the subject matter
of this Agreement at the date hereof to the exclusion of any terms implied by law which may
be executed by contract and supersedes any previous written or oral agreement between the
Parties in relation to the matters dealt with in this Agreement.

Assignment
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9.4

9.5

9.6

9.7

9.8

None of the Parties to this Agreement may without the prior written consent of the other Party
assign, grant any security interest over, hold on trust or otherwise transfer the benefit (or any
right or obligation under) this Agreement, in full or in part, except that the Purchaser may assign
(in full or in part) the benefit of any claims, rights or obligations under this Agreement to any
Permitted Transferee which is the legal and beneficial owner from time to time of any or all of
the Shares as if it were the Purchaser under this Agreement.

Invalidity

@) If any provision in this Agreement shall be held to be illegal, invalid or unenforceable,
in whole or in part, the provision shall apply with whatever deletion or modification is
necessary so that the provision is legal, valid and enforceable and gives effect to the
commercial intention of the Parties.

(b) To the extent it is not possible to delete or modify the provision, in whole or in part,
then such provision or part of it shall, to the extent that it is illegal, invalid or
unenforceable, be deemed not to form part of this Agreement and the legality, validity
and enforceability of the remainder of this Agreement shall, subject to any deletion or
modification made under this Clause, not be affected.

Costs

Each Party shall bear its own settlement costs, fees and expenses deriving from the transfer of
the Shares from the Seller to the Purchaser.

Counterparts

@) This Agreement may be entered into in any number of counterparts, all of which taken
together shall constitute one and the same instrument. Each of the Parties may enter
into this Agreement by executing any such counterpart.

(b) In the event the Parties execute this Agreement in counterparts as referred to in this
Clause, they shall promptly, following such execution, provide the other Party with
signed originals using an internationally recognised courier company.

Further Assurances

The Seller and the Purchaser shall each (subject to the other provisions of this Agreement)
execute (or procure the execution of) such further documents and take such other steps or do
such other things, as may be required by law or be necessary, or as any other Party may
reasonably request, to implement and give effect to the Transaction.

Governing law and jurisdiction

@) This Agreement, and any non-contractual obligations arising out of or in connection
with the Agreement shall be governed by, construed and take effect in accordance with
the common laws of the Kingdom of Spain (derecho comun espafiol).

(b) All disputes arising out of or in connection with this Agreement shall be finally settled
under the Courts of the city of Madrid.

(c) Any breach of this Agreement by the Seller could cause the Purchaser irreparable harm.
The Parties acknowledge that monetary damages alone may not be an adequate remedy
for any such breach. In the event of a breach by the Seller of any provisions of this
Agreement, in addition to any compensation for losses, the Purchaser shall be entitled
to seek specific performance and injunctive as a remedy in any court of competent
jurisdiction, including restraining the Seller from breaching the terms hereof.

8
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IN WITNESS THEREOF, this Agreement has been executed on the date first above written and the
Parties agree that, for any relevant purposes, the place of execution of the Agreement shall be deemed
to be Madrid,

RWC ASSET MANAGEMENT LLP

(For and on behalf of Redwheel European Focus Master Inc)

PURCHASER

By:

Title:
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IN WITNESS THEREOF, this Agreement has been executed on the date first above written and the
Parties agree that, for any relevant purposes, the place of execution of the Agreement shall be deemed
to be Madrid,

SELLER

By:

Title:

PURCHASER

[Signature Page to the Sale and Purchase Agreement]
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SHARE PURCHASE AGREEMENT

By and among

BOLDHAVEN MANAGEMENT LLP

(as Seller)

and

MANZANA SPAIN BIDCO, S.L.U.

(as Purchaser)

23 January 2024



This share sale and purchase agreement (the “Agreement”) is executed on 23 January 2024,

(1

2)

BY AND BETWEEN

BOLDHAVEN MANAGEMENT LLP, a company incorporated and validly existing under
the laws of England and Wales, with registered office at 100 Wigmore Street, London, W1U
3RN and registered with the FCA and SEC (the “Seller”); and

MANZANA SPAIN BIDCO, S.L.U., a company incorporated and validly existing under the
laws of the Kingdom of Spain, with registered office at Calle de Suero de Quifiones, 34-36,
28002 Madrid, Spain (the “Purchaser”).

The Purchaser, on the one hand, and the Seller, on the other hand, shall be hereinafter collectively
referred to as the “Parties” and individually as a “Party”.

(A)

(B)

©

(D)

(E)

(F)

1.1

WHEREAS

Applus Services, S.A. is a public limited company of Spanish nationality, with registered office
in Madrid, calle Campezo 1, building 3, Parque Empresarial Las Mercedes, 28022, registered
with the Commercial Registry of Madrid under Volume 36874, Page 114, Page M-659828 and
is the holder of Spanish Tax Identification Number A-64622970 (the “Company”).

On 29 June 2023, the Purchaser, as an offeror, filed with the Spanish National Securities
Commission (“CNMYV?”) a request for authorization of a voluntary tender offer for all the shares
of the Company at a price of EUR 9.50 per share (the “Offer”).

The Company’s share capital amounts to EUR 12,907,413.30 and is divided into 129,074,133
shares, of EUR 0.10 in nominal value each, belonging to the same single class and series, fully
subscribed and disbursed, and represented by book entries (“anotaciones en cuenta’), whose
record corresponds to Sociedad de Gestion de los Sistemas de Registro, Compensacion y
Liquidacion de Valores, S.A.U. (“Iberclear”) and its participating entities.

As of the date hereof, the Seller has exposure to 1,038,998 shares in the Company (the
“Shares”) pursuant certain equity swaps (contracts for difference), which give the Seller
economic exposure to the Shares (the “Derivative Contract(s)”), entered into with Morgan
Stanley Capital Services LLC and Citigroup Global Markets Limited (GCML) (the
“Counterparty Banks”). The Seller is willing to convert or exchange the Derivative
Contract(s) into physical Shares to facilitate its arrangements under this Agreement.

The Purchaser wishes to purchase and acquire and the Seller wishes to sell and transfer the
Shares, in each case subject to the satisfaction of the Condition Precedent (as defined herein).

As a consequence of the foregoing, the Parties enter into this Agreement, which shall be
governed by the following:

CLAUSES

DEFINITIONS

The capitalized terms defined herein shall have the meaning ascribed to them as follows or
elsewhere herein:

(a) “Agreement” means this share sale and purchase agreement.
(b) “Anti-embarrassment Payment” has the meaning set out in Clause 3.3.
2
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(c)

(d)
(e)
()

(2
(h)

)
(k)
M
(m)
(n)
(0)

()
(@)
()
(s)
®
(w)
)

(W)
(x)
)
(2)

(aa)

“Business Day” means any day on which banks in Madrid, Luxembourg, London and
New York are generally open for normal “over the counter” banking business and on
which instructions to transfer same day funds can be executed.

“CNMV” has the meaning set out in Recital (B).
“Company” has the meaning set out in Recital (A).

“Competing Offer” means the request for authorization of a voluntary tender offer for
all the shares of the Company at a price of EUR 9.75 per share, filed with the CNMV
by Amber EquityCo, S.L.U., as an offeror, on 14 September 2023.

“Condition Precedent” has the meaning set out in Clause 4.
“Conversion” has the meaning set out in Clause 4.1(b).
“Converted Shares” has the meaning set out in Clause 4.4.
“Counterparty Banks” has the meaning set out in Recital (D).
“Derivative Contract(s)” has the meaning set out in Recital (D).
“Final Offer Price” has the meaning set out in Clause 3.2(b).
“Iberclear” has the meaning set out in Recital (C).

“Initial Offer Price” has the meaning set out in Clause 3.2(a).

“Long Stop Date” means the seventh (7") calendar day prior to the expiry of the
acceptance period (periodo de aceptacion) of either the Offer or the Competing Offer
(whichever is earlier).

“Offer” has the meaning set out in Recital (B).

“Parties” and each individually a “Party” means the Seller and the Purchaser.
“Permitted Transferee” has the meaning set out in Clause 3.3(b).

“Price” has the meaning set out in Clause 3.1.

“Price per Share” has the meaning set out in Clause 3.1.

“Purchaser” has the meaning set out in Parties (2).

“Purchaser’s Custodian” means the custodian notified to the Seller in writing in
accordance with Clause 5.1(a).

“Regulatory Condition” has the meaning set out in Clause 4.1(a).
“Sale of Shares to a Third Party” has the meaning set out in Clause 3.3(a).
“Seller” has the meaning set out in Parties (1).

“Seller’s Custodian” means the custodian notified to the Purchaser in writing in
accordance with Clause 5.1(b).

“Settlement Date” has the meaning set out in Clause 5.1.
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2.1

2.2
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3.1

3.2

3.3

(bb)  “Shares” has the meaning set out in Recital (D).
(cc)  “Sold Shares” has the meaning set out in Clause 3.3(a).

(dd)  “Spanish Stock Exchanges” means the stock exchanges of Barcelona, Bilbao, Madrid
and Valencia.

(ee)  “Transaction” has the meaning set out in Clause 2.1.
SALE AND PURCHASE

On and subject to the terms and conditions of this Agreement (including the satisfaction of the
Condition Precedent), the Seller has agreed to sell and transfer to the Purchaser, or procure the
transfer to the Purchaser of, and the Purchaser has agreed to purchase and acquire from the
Seller, with effect from the Settlement Date, full legal and beneficial title to, and ownership
over the Shares, free from any liens, encumbrances and third-party rights (the “Transaction”).

The Parties acknowledge and agree that the acquisition of the Shares for all purposes (including
applicable laws and regulations in respect of public takeovers) shall take place on the Settlement
Date.

The Seller hereby agrees that it shall not make any transactions with respect to the Shares or
the Derivative Contract(s), other than to fulfil its obligations under this Agreement, prior to the
Settlement Date.

PRICE
Price and Price per Share

The purchase price shall be EUR 10.65 per Share (“Price per Share”), this is,
EUR 11,065,328.70 for all the Shares (the “Price”), which may further be increased as provided
by Clauses 3.2 and 3.3, as applicable. To the extent any dividends or distributions are declared
and paid to the Seller with respect to the Shares prior to the Settlement Date, the Price per Share
shall be decreased by such dividend or distribution per Share.

Earn-out

(a) The Parties acknowledge that the Offer has been made at EUR 9.50 per share (the
“Initial Offer Price”).

(b) If (X) the price of the Offer increases above the Price per Share for any reason (the
highest price per share being the “Final Offer Price”) and (Y) the Offer at the Final
Offer Price is successful, the Purchaser will pay to the Seller an amount per Share equal
to the difference between the Final Offer Price and the Price per Share paid to the Seller
in accordance with Clause 3.1.

(© Any payment to be made pursuant to this Clause shall be made in cash by wire transfer
in immediately available funds to the accounts notified by the Seller within one (1)
Business Day from the settlement of the successful Offer and shall be considered, to
the extent permitted by applicable laws, as an adjustment to the Price.

Anti-embarrassment

(a) If (X) the Offer of the Purchaser is unsuccessful due to whatsoever reason and (Y) the
Purchaser or its Permitted Transferee sells all or part of the Shares (the “Sold Shares”)
to a third party that is not a Permitted Transferee at a price higher than the Price per
Share during the twelve (12) months following the Settlement Date (including, for the
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avoidance of doubt, the sale by the Purchaser of all or part of the Shares to a competing
offeror in the context of a takeover bid over the Shares of the Company) (the “Sale of
Shares to a Third Party”), the Seller will be entitled to receive from (or on behalf of)
the Purchaser an amount per Sold Share equal to the greater of (x) 75% or (y) any higher
percentage if so agreed between the Purchaser and any other seller of shares in the
Company as part of a bilateral trade of the difference between (i) the price per Sold
Share paid by such third party to the Purchaser (or its Permitted Transferee) for the Sold
Shares and (ii) the Price per Share paid to the Seller in accordance with Clause 3.1 (the
“Anti-embarrassment Payment”).

(b) Any Anti-embarrassment Payment to be made pursuant to this Clause shall be made in
cash by wire transfer in immediately available funds to the accounts notified by the
Seller within three (3) Business Days from the completion of the Sale of Shares to a
Third Party and shall be considered, to the extent permitted by applicable laws, as an
adjustment to the Price.

“Permitted Transferee” means any affiliates of the Purchaser.
CONDITION PRECEDENT

The obligation of the Seller to sell and transfer the Shares and the obligation of the Purchaser
to purchase and acquire the Shares, respectively, and thus to complete and settle the
Transaction, shall be subject to the prior satisfaction of the following condition precedents (each
a “Condition Precedent”):

(a) the Offer having been approved by the State Administration for Market Regulation of
the People’s Republic of China pursuant to the Chinese Anti-monopoly Law (as
amended) (the “Regulatory Condition”); and

(b) the Seller having become a legal and beneficial owner of the Shares (including, for the
avoidance of doubt, as a result of the Derivative Contract(s) having been terminated
and/or by way of purchases of shares in the Company in the open market) (such actions
are hereafter referred to as the “Conversion”).

The Purchaser may waive at its sole discretion the Regulatory Condition by written notice to
the Seller.

The Seller shall: (i) as soon as possible following the date of this Agreement, request the
Counterparty Banks (A) to terminate the Derivative Contract(s) and (B) to deliver to the Seller
the Shares following the settlement of the Derivative Contracts and (ii) use otherwise all
commercially reasonable efforts (including, for the avoidance of doubt, by exercising any and
all rights under the Derivative Contract(s)) to complete the Conversion as soon as reasonably
practicable, and in any event prior to the satisfaction of the Regulatory Condition. For the
avoidance of doubt, in the event that the Seller has been able to procure the delivery of the
relevant number of Shares to it ahead of the Settlement Date through whichever means, the
Condition Precedent with respect to the Conversion shall be deemed to have been satisfied. The
Seller may waive the Condition Precedent with respect to the Conversion by written notice to
the Purchaser.

If the Seller is able to complete the Conversion in respect of some, but not all, of the Shares
prior to the Settlement Date (such converted Shares referred to hereafter as the “Converted
Shares”), subject to the satisfaction of the Regulatory Condition, the Parties shall complete the
sale and purchase of the Converted Shares, in which case the terms of this Agreement shall
apply mutatis mutandis to such sale and purchase, provided that, for these purposes:

(a) references to “Shares” shall be construed as a reference to the Converted Shares; and

5
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(b) references to “Price” shall be construed as an amount in cash equal to the product of
the Price per Share multiplied by the number of Converted Shares.

The settlement of the Converted Shares in accordance with this Clause 4.4 shall be without
prejudice to any other claims or rights which the Purchaser may have under this Agreement
(including, without limitation, any claim under Clause 4.3).

SETTLEMENT

The Parties expressly agree that the settlement of the sale and purchase of the Shares (and
consequently, the acquisition of the Shares by the Purchaser) shall take place within four (4)
Business Days following the satisfaction or waiver (as applicable) of each Condition Precedent
(the “Settlement Date”’) by means of:

(a) delivery of the Shares in book entry form to the securities account which the Purchaser
shall notify to the Seller in writing by no later than two (2) Business Days following
the satisfaction of the Condition Precedent; versus

(b) payment of the Price (prior to any adjustments as provided by Clauses 3.2 and 3.3) to
the cash accounts opened with the Seller’s Custodian, which the Seller shall notify to
the Purchaser in writing by no later than two (2) Business Days following the
satisfaction of the Condition Precedent.

The Parties expressly agree that the completion of the sale and purchase of the Shares shall be
settled through an over the counter (OTC) transaction on the Settlement Date, and for such
purposes:

(a) the Seller shall timely instruct, through the corresponding standard settlement
instructions, the Seller’s Custodian to:

(1) settle on the Settlement Date, the sale and transfer of all, but not part of, the
Shares to the Purchaser, against the simultaneous payment of the Price by the
Purchaser’s Custodian on the Purchaser’s behalf; and

(i1) notify and register with Iberclear the settlement of the Shares pursuant to the
Operating Rules of the Spanish Automated Quotation System (Normas de
Funcionamiento del Sistema de Interconexion Bursatil).

(b) the Purchaser shall timely instruct, through the corresponding standard settlement
instructions, the Purchaser’s Custodian to:

(1) settle the Transaction on the Settlement Date by paying the Price to the Seller’s
Custodian on the Seller’s behalf against the simultaneous purchase and
acquisition of all, but not part of, the Shares from the Seller; and

(i1) notify and register with Iberclear the settlement of the Shares pursuant to the
Operating Rules of the Spanish Automated Quotation System (Normas de
Funcionamiento del Sistema de Interconexion Bursatil).

The Parties shall give any other necessary instructions to their respective custodians so that they
act in a coordinated manner or as otherwise required in order to ensure simultaneous settlement
of the Transaction (and consequently, the acquisition of the Shares by the Purchaser against
simultaneous receipt of the Price by the Seller through the standard settlement procedures of
Iberclear) as contemplated by this Agreement on the Settlement Date.
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6.2

Notwithstanding the provisions of the above paragraphs, the Parties expressly agree that they
shall reasonably accept those amendments to the proceedings described therein, which are
necessary or which may be suggested by their respective custodians (acting reasonably and in
good faith), provided that such amendments (i) have the exclusive purpose of facilitating or
permitting the execution of the Transaction contemplated hereunder, and (ii) do not alter in any
manner whatsoever the substantive rights and obligations of the Parties under this Agreement.

Notwithstanding anything else set forth in this Agreement, the Parties hereby agree to discuss
in good faith alternative structures for settlement of the Transaction to ensure administrative
and tax efficiency promptly following the date of this Agreement. To the extent, reasonably for
both Parties, a more efficient and beneficial settlement structure is available to the Parties to
settle this Transaction, the Parties agree to implement the Transaction via such alternative
structure.

REPRESENTATIONS AND WARRANTIES

Each of the Parties hereby represents and warrants to the other Party as at the date of this
Agreement and as at the Settlement Date as follows:

(a) It is validly incorporated, in existence and duly registered under the laws of its
jurisdiction and has full power to conduct its business as conducted as at the date of this
Agreement.

(b) It has obtained all corporate authorisations and all other governmental, statutory,

regulatory or other consents, licences and authorisations required to empower it to enter
into and perform its obligations under this Agreement.

(©) The entry into and performance of this Agreement by it will not result in (i) breach of
any provision of its bylaws or equivalent constitutional documents; or (ii) breach of any
laws or regulations in its jurisdictions of incorporation or of any agreement or
undertaking by which it its bound or any order, decree of judgement of any court of any
governmental or regulatory authority.

(d) It is neither insolvent nor bankrupt under the laws of its jurisdiction of incorporation,
nor unable to pay its debts as they fall due or have proposed or is liable to any
arrangement (whether by court process or otherwise) under which its creditors (or any
group of them) would receive less than the amount due to them. There are no
proceedings in relation to any compromise or arrangement with creditors or any
winding up, bankruptcy or insolvency proceedings concerning it and no events have
occurred which would justify such proceedings.

(e) Neither it nor any member of its respective group of companies is subject to any order,
judgement, direction, investigation or other proceedings by any governmental entity
which will, or is likely to, prevent the consummation of the Transaction and fulfilment
of the Agreement.

The Seller further represents and warrants to the Purchaser:

(a) As of the date of this Agreement, the Seller has exposure to the Shares pursuant to the
Derivative Contract(s).

(b) The terms of the Derivative Contract(s) permit the Seller to request the delivery of the
Shares to the Seller and the Seller reasonably expects the Counterparty Banks to
consent to the delivery of the Shares for commercial purposes.
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(©) As at the Settlement Date, the Seller will be the sole legal and beneficial owner of the
Shares, which will be free from all liens, encumbrances and third party rights and
include all the voting and other rights attached thereto.

(d) As at the date of this Agreement and as at the Settlement Date, the Seller has no
exposure to the issued share capital of the Company other than the Shares.

(e) As at the date of this Agreement and as at the Settlement Date, to the best of the Seller’s
knowledge, there is no litigation, arbitration, prosecution, administrative or other legal
proceedings or dispute in existence or expressly threatened in respect of the Derivative
Contract(s) and/or the Shares.

PURCHASES OF ADDITIONAL SHARES AND NO SALE OF SHARES

If, at any time prior to the Offer closing for acceptances, lapsing or being withdrawn, the Seller
acquires or agrees to acquire or hold (or cause any other person to acquire or agree to acquire
or hold) any shares of the Company, or any direct or indirect interest in any shares of the
Company (the “Additional Shares”), the Seller shall sell and transfer such Additional Shares
to the Purchaser (or procure the transfer of such Additional Shares to the Purchaser) and the
Purchaser shall purchase such Additional Shares for an amount per share equal to the Price per
Share (which may be further increased on the same basis as provided in Clauses 3.2 and 3.3).
For the avoidance of doubt, the terms of this Agreement shall apply mutatis mutandis to any
sale and purchase of any Additional Shares pursuant to this Clause 7.1, provided that, for these
purposes:

(a) references to “Shares” shall be construed as a reference to such Additional Shares; and

(b) references to “Price” shall be construed as an amount in cash equal to the product of
the Price per Share multiplied by the number of such Additional Shares.

The Purchaser has a right to unilaterally waive and terminate the rights and obligations set forth
in this Clause 7.1 of this Agreement at any time by written notice to the Seller (email sufficient).

The Seller shall not for a period of 12 months following the date of this Agreement, sell the
Shares, or transfer, charge, pledge or otherwise encumber or grant any option or other right
over, or otherwise dispose of or deal with or permit any such action to occur in respect of all or
any of the Shares or any interest in any of them, except pursuant to this Agreement.

NO RIGHTS OF RESCISSION OR TERMINATION

Save for (i) in the case of fraud or fraudulent misrepresentation or, (ii) in the event that the State
Administration for Market Regulation of the People’s Republic of China objects the Offer in
writing or does not approve the Offer prior to the Long Stop Date, neither Party shall be entitled
to rescind or terminate this Agreement in any circumstances whatsoever (whether before or
after the Settlement Date).

MISCELLANEOUS
Public disclosure

The Parties acknowledge and agree that the Purchaser, as the offeror of the Offer, may publicly
disclose this Agreement and the terms of the Transaction through the CNMV.
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9.3

9.4

9.5

9.6

9.7

9.8

Entire Agreement

This Agreement contains the whole agreement between the Parties relating to the subject matter
of this Agreement at the date hereof to the exclusion of any terms implied by law which may
be executed by contract and supersedes any previous written or oral agreement between the
Parties in relation to the matters dealt with in this Agreement.

Assignment

None of the Parties to this Agreement may without the prior written consent of the other Party
assign, grant any security interest over, hold on trust or otherwise transfer the benefit (or any
right or obligation under) this Agreement, in full or in part, except that the Purchaser may assign
(in full or in part) the benefit of any claims, rights or obligations under this Agreement to any
Permitted Transferee which is the legal and beneficial owner from time to time of any or all of
the Shares as if it were the Purchaser under this Agreement.

Invalidity

(a) If any provision in this Agreement shall be held to be illegal, invalid or unenforceable,
in whole or in part, the provision shall apply with whatever deletion or modification is
necessary so that the provision is legal, valid and enforceable and gives effect to the
commercial intention of the Parties.

(b) To the extent it is not possible to delete or modify the provision, in whole or in part,
then such provision or part of it shall, to the extent that it is illegal, invalid or
unenforceable, be deemed not to form part of this Agreement and the legality, validity
and enforceability of the remainder of this Agreement shall, subject to any deletion or
modification made under this Clause, not be affected.

Costs

Each Party shall bear its own settlement costs, fees and expenses deriving from the transfer of
the Shares from the Seller to the Purchaser.

Counterparts

(a) This Agreement may be entered into in any number of counterparts, all of which taken
together shall constitute one and the same instrument. Each of the Parties may enter
into this Agreement by executing any such counterpart.

(b) In the event the Parties execute this Agreement in counterparts as referred to in this
Clause, they shall promptly, following such execution, provide the other Party with
signed originals using an internationally recognised courier company.

Further Assurances

The Seller and the Purchaser shall each (subject to the other provisions of this Agreement)
execute (or procure the execution of) such further documents and take such other steps or do
such other things, as may be required by law or be necessary, or as any other Party may
reasonably request, to implement and give effect to the Transaction.

Governing law and jurisdiction

(a) This Agreement, and any non-contractual obligations arising out of or in connection
with the Agreement shall be governed by, construed and take effect in accordance with
English law.
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(b) The Parties irrevocably submit to the jurisdiction of the English Courts in respect of
any claim, dispute or difference arising out of or in connection with this Agreement.

(©) Any breach of this Agreement by the Seller could cause the Purchaser irreparable harm.
The Parties acknowledge that monetary damages alone may not be an adequate remedy
for any such breach. In the event of a breach by the Seller of any provisions of this
Agreement, in addition to any compensation for losses, the Purchaser shall be entitled
to seek specific performance and injunctive as a remedy in any court of competent
jurisdiction, including restraining the Seller from breaching the terms hereof.

[The remainder of this page intentionally left blank — Signature pages follow]
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IN WITNESS THEREOF, this Agreement has been executed on the date first above written and the
Parties agree that, for any relevant purposes, the place of execution of the Agreement shall be deemed
to be Madrid,

SELLER

PURCHASER

By:

Title:

11
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IN WITNESS THEREOF, this Agreement has been executed on the date first above written and the
Parties agree that, for any relevant purposes, the place of execution of the Agreement shall be deemed
to be Madrid,

SELLER

By:

Title:

PURCHASER

[Signature Page to the Sale and Purchase Agreement]



SHARE PURCHASE AGREEMENT

By and among

Maven Investment Partners Ltd

(as Seller)

and

MANZANA SPAIN BIDCO, S.L.U.

(as Purchaser)

23 January 2024



This share sale and purchase agreement (the “Agreement”) is executed on 23 January 2024,

(1

2

BY AND BETWEEN

Maven Investment Partners Ltd, a company incorporated and validly existing under the laws
of England and Wales, with registered office at Level 7, 155 Bishopsgate, London, EC2M 3TQ
(the “Seller”); and

MANZANA SPAIN BIDCO, S.L.U., a company incorporated and validly existing under the
laws of the Kingdom of Spain, with registered office at Calle de Suero de Quifiones, 34-36,
28002 Madrid, Spain (the “Purchaser”).

The Purchaser, on the one hand, and the Seller, on the other hand, shall be hereinafter collectively
referred to as the “Parties” and individually as a “Party”.

(A)

(B)

©

(D)

(E)

(F)

1.1

WHEREAS

Applus Services, S.A. is a public limited company of Spanish nationality, with registered office
in Madrid, calle Campezo 1, building 3, Parque Empresarial Las Mercedes, 28022, registered
with the Commercial Registry of Madrid under Volume 36874, Page 114, Page M-659828 and
is the holder of Spanish Tax Identification Number A-64622970 (the “Company”).

On 29 June 2023, the Purchaser, as an offeror, filed with the Spanish National Securities
Commission (“CNMV?”) a request for authorization of a voluntary tender offer for all the shares
of the Company at a price of EUR 9.50 per share (the “Offer”).

The Company’s share capital amounts to EUR 12,907,413.30 and is divided into 129,074,133
shares, of EUR 0.10 in nominal value each, belonging to the same single class and series, fully
subscribed and disbursed, and represented by book entries (“anotaciones en cuenta’), whose
record corresponds to Sociedad de Gestion de los Sistemas de Registro, Compensacion y
Liquidacién de Valores, S.A.U. (“Iberclear”) and its participating entities.

As of the date hereof, the Seller has exposure to 512,837 shares in the Company (the “Shares”)
pursuant to a total return swap contract, which gives the Seller economic exposure to the Shares
(the “Derivative Contract(s)”) entered into with J.P. Morgan Plc (the “Counterparty Bank™).
The Seller is willing to convert or exchange the Derivative Contract(s) into physical Shares to
facilitate its arrangements under this Agreement.

The Purchaser wishes to purchase and acquire and the Seller wishes to sell and transfer the
Shares, in each case subject to the satisfaction of the Conditions Precedent (as defined herein).

As a consequence of the foregoing, the Parties enter into this Agreement, which shall be
governed by the following:

CLAUSES

DEFINITIONS

The capitalized terms defined herein shall have the meaning ascribed to them as follows or
elsewhere herein:

(a) “Agreement” means this share sale and purchase agreement.

(b) “Anti-embarrassment Payment” has the meaning set out in Clause 3.3.
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(c)

(d)
(e)
()

(2
(h)

)
(k)
M
(m)
(n)
(0)

()
(@)
()
(s)
®
(w)
)

(W)
(x)
)
(2)

(aa)

“Business Day” means any day on which banks in Madrid, Luxembourg, London and
New York are generally open for normal “over the counter” banking business and on
which instructions to transfer same day funds can be executed.

“CNMV” has the meaning set out in Recital (B).
“Company” has the meaning set out in Recital (A).

“Competing Offer” means the request for authorization of a voluntary tender offer for
all the shares of the Company at a price of EUR 9.75 per share, filed with the CNMV
by Amber EquityCo, S.L.U., as an offeror, on 14 September 2023.

“Condition Precedent” has the meaning set out in Clause 4.
“Conversion” has the meaning set out in Clause 4.1(b).
“Converted Shares” has the meaning set out in Clause 4.5.
“Counterparty Bank” has the meaning set out in Recital (D).
“Derivative Contract(s)” has the meaning set out in Recital (D).
“Final Offer Price” has the meaning set out in Clause 3.2(b).
“Iberclear” has the meaning set out in Recital (C).

“Initial Offer Price” has the meaning set out in Clause 3.2(a).

“Long Stop Date” means the seventh (7") calendar day prior to the expiry of the
acceptance period (periodo de aceptacion) of either the Offer or the Competing Offer
(whichever is earlier).

“Offer” has the meaning set out in Recital (B).

“Parties” and each individually a “Party” means the Seller and the Purchaser.
“Permitted Transferee” has the meaning set out in Clause 3.3(b).

“Price” has the meaning set out in Clause 3.1.

“Price per Share” has the meaning set out in Clause 3.1.

“Purchaser” has the meaning set out in Parties (2).

“Purchaser’s Custodian” means the custodian notified to the Seller in writing in
accordance with Clause 5.1(a).

“Regulatory Condition” has the meaning set out in Clause 4.1(a).
“Sale of Shares to a Third Party” has the meaning set out in Clause 3.3(a).
“Seller” has the meaning set out in Parties (1).

“Seller’s Custodian” means the custodian notified to the Purchaser in writing in
accordance with Clause 5.1(b).

“Settlement Date” has the meaning set out in Clause 5.1.
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31

3.2

3.3

(bb)  “Shares” has the meaning set out in Recital (D).
(cc)  “Sold Shares” has the meaning set out in Clause 3.3(a).

(dd)  “Spanish Stock Exchanges” means the stock exchanges of Barcelona, Bilbao, Madrid
and Valencia.

(ee)  “Transaction” has the meaning set out in Clause 2.1.
SALE AND PURCHASE

On and subject to the terms and conditions of this Agreement (including the satisfaction of the
Conditions Precedent), the Seller has agreed to sell and transfer to the Purchaser, or procure the
transfer to the Purchaser of, and the Purchaser has agreed to purchase and acquire from the
Seller, with effect from the Settlement Date, full legal and beneficial title to, and ownership
over the Shares, free from any liens, encumbrances and third-party rights (the “Transaction”).

The Parties acknowledge and agree that the acquisition of the Shares for all purposes (including
applicable laws and regulations in respect of public takeovers) shall take place on the Settlement
Date.

The Seller hereby agrees that it shall not make any transactions with respect to the Shares or
the Derivative Contract(s), other than to fulfil its obligations under this Agreement, prior to the
Settlement Date.

PRICE
Price and Price per Share

The purchase price shall be EUR 10.65 per Share (“Price per Share”), this is,
EUR 5,461,714.05 for all the Shares (the “Price’”), which may further be increased as provided
by Clauses 3.2 and 3.3, as applicable. To the extent any dividends or distributions are declared
and paid to the Seller with respect to the Shares prior to the Settlement Date, the Price per Share
shall be decreased by such dividend or distribution per Share.

Earn-out

(a) The Parties acknowledge that the Offer has been made at EUR 9.50 per share (the
“Initial Offer Price”).

(b) If (X) the price of the Offer increases above the Price per Share for any reason (the
highest price per share being the “Final Offer Price”) and (Y) the Offer at the Final
Offer Price is successful, the Purchaser will pay to the Seller an amount per Share equal
to the difference between the Final Offer Price and the Price per Share paid to the Seller
in accordance with Clause 3.1.

(© Any payment to be made pursuant to this Clause shall be made in cash by wire transfer
in immediately available funds to the accounts notified by the Seller within one (1)
Business Day from the settlement of the successful Offer and shall be considered, to
the extent permitted by applicable laws, as an adjustment to the Price.

Anti-embarrassment

(a) If (X) the Offer of the Purchaser is unsuccessful due to whatsoever reason and (Y) the
Purchaser or its Permitted Transferee sells all or part of the Shares (the “Sold Shares”)
to a third party that is not a Permitted Transferee at a price higher than the Price per
Share during the twelve (12) months following the Settlement Date (including, for the

4
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avoidance of doubt, the sale by the Purchaser of all or part of the Shares to a competing
offeror in the context of a takeover bid over the Shares of the Company) (the “Sale of
Shares to a Third Party”), the Seller will be entitled to receive from (or on behalf of)
the Purchaser an amount per Sold Share equal to the greater of (x) 75% or (y) any higher
percentage if so agreed between the Purchaser and any other seller of shares in the
Company as part of a bilateral trade of the difference between (i) the price per Sold
Share paid by such third party to the Purchaser (or its Permitted Transferee) for the Sold
Shares and (ii) the Price per Share paid to the Seller in accordance with Clause 3.1 (the
“Anti-embarrassment Payment”).

(b) Any Anti-embarrassment Payment to be made pursuant to this Clause shall be made in
cash by wire transfer in immediately available funds to the accounts notified by the
Seller within three (3) Business Days from the completion of the Sale of Shares to a
Third Party and shall be considered, to the extent permitted by applicable laws, as an
adjustment to the Price.

“Permitted Transferee” means any affiliates of the Purchaser.
CONDITIONS PRECEDENT

The obligation of the Seller to sell and transfer the Shares and the obligation of the Purchaser
to purchase and acquire the Shares, respectively, and thus to complete and settle the
Transaction, shall be subject to the prior satisfaction of the following conditions precedent (each
a “Condition Precedent”):

(a) the Offer having been approved by the State Administration for Market Regulation of
the People’s Republic of China pursuant to the Chinese Anti-monopoly Law (as
amended) (the “Regulatory Condition”); and

(b) the Seller having become a legal and beneficial owner of the Shares (including, for the
avoidance of doubt, as a result of the Derivative Contract(s) having been terminated
and/or by way of purchases of shares in the Company in the open market) (such actions
are hereafter referred to as the “Conversion”).

The Purchaser may waive at its sole discretion the Regulatory Condition by written notice to
the Seller.

The Seller shall: (i) as soon as possible following the date of this Agreement, request the
Counterparty Bank (A) to terminate the Derivative Contract(s) and (B) to deliver to the Seller
the Shares following the settlement of the Derivative Contracts and (ii) use otherwise all
commercially reasonable efforts (including, for the avoidance of doubt, by exercising any and
all rights under the Derivative Contract(s)) to complete the Conversion as soon as reasonably
practicable, and in any event prior to the satisfaction of the Regulatory Condition. For the
avoidance of doubt, in the event that the Seller has been able to procure the delivery of the
relevant number of Shares to it ahead of the Settlement Date through whichever means, the
Conditions Precedent with respect to the Conversion shall be deemed to have been satisfied.
The Seller may waive the Conditions Precedent with respect to the Conversion by written notice
to the Purchaser.

In the event that the Seller is unable to complete the Conversion following the Seller's request
to terminate the Derivative Contract(s) in 4.3, such that the Seller in unable to deliver the Shares
by the Settlement Date, then this Agreement shall expire without liability on the part of the
Seller, its Custodian, Counterparty Bank or its or their respective agents to the extent and
provided that it has used all commercially reasonable efforts to achieve the Conversion.
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5.1

5.2

If the Seller is able to complete the Conversion in respect of some, but not all, of the Shares
prior to the Settlement Date (such converted Shares referred to hereafter as the “Converted
Shares”), subject to the satisfaction of the Regulatory Condition, the Parties shall complete the
sale and purchase of the Converted Shares, in which case the terms of this Agreement shall
apply mutatis mutandis to such sale and purchase, provided that, for these purposes:

(a) references to “Shares” shall be construed as a reference to the Converted Shares; and

(b) references to “Price” shall be construed as an amount in cash equal to the product of
the Price per Share multiplied by the number of Converted Shares.

The settlement of the Converted Shares in accordance with this Clause 4.5 shall be without
prejudice to any other claims or rights which the Purchaser may have under this Agreement
(including, without limitation, any claim under Clause 4.3).

SETTLEMENT

The Parties expressly agree that the settlement of the sale and purchase of the Shares (and
consequently, the acquisition of the Shares by the Purchaser) shall take place within four (4)
Business Days following the satisfaction or waiver (as applicable) of each Condition Precedent
(the “Settlement Date”) by means of:

(a) delivery of the Shares in book entry form to the securities account which the Purchaser
shall notify to the Seller in writing by no later than two (2) Business Days following
the satisfaction of the Conditions Precedent; versus

(b) payment of the Price (prior to any adjustments as provided by Clauses 3.2 and 3.3) to
the cash accounts opened with the Seller’s Custodian, which the Seller shall notify to
the Purchaser in writing by no later than two (2) Business Days following the
satisfaction of the Conditions Precedent.

The Parties expressly agree that the completion of the sale and purchase of the Shares shall be
settled through an over the counter (OTC) transaction on the Settlement Date, and for such
purposes:

(a) the Seller shall timely instruct, through the corresponding standard settlement
instructions, the Seller’s Custodian to:

(1) settle on the Settlement Date, the sale and transfer of all, but not part of, the
Shares to the Purchaser, against the simultaneous payment of the Price by the
Purchaser’s Custodian on the Purchaser’s behalf; and

(i1) notify and register with Iberclear the settlement of the Shares pursuant to the
Operating Rules of the Spanish Automated Quotation System (Normas de
Funcionamiento del Sistema de Interconexion Bursatil).

(b) the Purchaser shall timely instruct, through the corresponding standard settlement
instructions, the Purchaser’s Custodian to:

i) settle the Transaction on the Settlement Date by paying the Price to the Seller’s
Custodian on the Seller’s behalf against the simultaneous purchase and
acquisition of all, but not part of, the Shares from the Seller; and

(i1) notify and register with Iberclear the settlement of the Shares pursuant to the
Operating Rules of the Spanish Automated Quotation System (Normas de
Funcionamiento del Sistema de Interconexion Bursatil).
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6.1

6.2

The Parties shall give any other necessary instructions to their respective custodians so that they
act in a coordinated manner or as otherwise required in order to ensure simultaneous settlement
of the Transaction (and consequently, the acquisition of the Shares by the Purchaser against
simultaneous receipt of the Price by the Seller through the standard settlement procedures of
Iberclear) as contemplated by this Agreement on the Settlement Date.

Notwithstanding the provisions of the above paragraphs, the Parties expressly agree that they
shall reasonably accept those amendments to the proceedings described therein, which are
necessary or which may be suggested by their respective custodians (acting reasonably and in
good faith), provided that such amendments (i) have the exclusive purpose of facilitating or
permitting the execution of the Transaction contemplated hereunder, and (ii) do not alter in any
manner whatsoever the substantive rights and obligations of the Parties under this Agreement.

REPRESENTATIONS AND WARRANTIES

Each of the Parties hereby represents and warrants to the other Party as at the date of this
Agreement and as at the Settlement Date as follows:

(a) It is validly incorporated, in existence and duly registered under the laws of its
jurisdiction and has full power to conduct its business as conducted as at the date of this
Agreement.

(b) It has obtained all corporate authorisations and all other governmental, statutory,

regulatory or other consents, licences and authorisations required to empower it to enter
into and perform its obligations under this Agreement.

(©) The entry into and performance of this Agreement by it will not result in (i) breach of
any provision of its bylaws or equivalent constitutional documents; or (ii) breach of any
laws or regulations in its jurisdictions of incorporation or of any agreement or
undertaking by which it its bound or any order, decree of judgement of any court of any
governmental or regulatory authority.

(d) It is neither insolvent nor bankrupt under the laws of its jurisdiction of incorporation,
nor unable to pay its debts as they fall due or have proposed or is liable to any
arrangement (whether by court process or otherwise) under which its creditors (or any
group of them) would receive less than the amount due to them. There are no
proceedings in relation to any compromise or arrangement with creditors or any
winding up, bankruptcy or insolvency proceedings concerning it and no events have
occurred which would justify such proceedings.

(e) Neither it nor any member of its respective group of companies is subject to any order,
judgement, direction, investigation or other proceedings by any governmental entity
which will, or is likely to, prevent the consummation of the Transaction and fulfilment
of the Agreement.

The Seller further represents and warrants to the Purchaser:

(a) As of the date of this Agreement, the Seller has exposure to the Shares pursuant to the
Derivative Contract(s).

(b) The Seller will request the termination of the Derivative Contract(s) to the Counterparty
Bank in accordance with Clause 4.3.

(©) Subject to Clause 4.4 above, as at the Settlement Date, the Seller will be the sole legal
and beneficial owner of the Converted Shares, which will be free from all liens,
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8.1

8.2

9.1

encumbrances and third party rights and include all the voting and other rights attached
thereto.

(d) As at the date of this Agreement, the Seller has no exposure to the issued share capital
of the Company other than the Shares and the interest previously disclosed to the
Purchaser prior to the execution of this Agreement (which interest are subject to a
certain other share purchase agreement entered into between the Seller and the
Purchaser).

(e) As at the date of this Agreement and as at the Settlement Date, to the best of the Seller’s
knowledge, there is no litigation, arbitration, prosecution, administrative or other legal
proceedings or dispute in existence or expressly threatened in respect of the Derivative
Contract(s) and/or the Shares.

PURCHASES OF ADDITIONAL SHARES

If, at any time prior to the Settlement Date, in respect of the Purchaser's European Risk
Arbitrage Desk only ("the Desk"), should the Desk acquire or agree to acquire or hold (or cause
any other person to acquire or agree to acquire or hold) any shares of the Company, or any
direct or indirect interest in any shares of the Company, other than to achieve the Conversion
in the event the Counterparty Bank does not deliver, or only delivers part of the Shares, to the
Seller (the “Additional Shares™), the Seller shall sell and transfer such Additional Shares to
the Purchaser (or procure the transfer of such Additional Shares to the Purchaser) and the
Purchaser shall purchase such Additional Shares for an amount per share equal to the Price per
Share (which may be further increased on the same basis as provided in Clauses 3.2 and 3.3).
For the avoidance of doubt, the terms of this Agreement shall apply mutatis mutandis to any
sale and purchase of any Additional Shares pursuant to this Clause 7.1, provided that, for these
purposes:

(a) references to “Shares” shall be construed as a reference to such Additional Shares; and

(b) references to “Price” shall be construed as an amount in cash equal to the product of
the Price per Share multiplied by the number of such Additional Shares.

The Purchaser has a right to unilaterally waive and terminate the rights and obligations set forth
in this Clause 7.1 of this Agreement at any time by written notice to the Seller (email sufficient).

NO RIGHTS OF RESCISSION OR TERMINATION

Save for (i) in the case of fraud or fraudulent misrepresentation or, (ii) in the event that the State
Administration for Market Regulation of the People’s Republic of China objects the Offer in
writing or does not approve the Offer prior to the Long Stop Date or, (iii) as provided under
Clause 8.2, neither Party shall be entitled to rescind or terminate this Agreement in any
circumstances whatsoever (whether before or after the Settlement Date).

The Seller may rescind or terminate this Agreement if the Purchaser fails to pay the Price of the
Shares by the Settlement Date.

MISCELLANEOUS
Public disclosure

The Parties acknowledge and agree that the Purchaser, as the offeror of the Offer, may publicly
disclose this Agreement and the terms of the Transaction through the CNMV.
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9.2

9.3

9.4

9.5

9.6

9.7

9.8

Entire Agreement

This Agreement contains the whole agreement between the Parties relating to the subject matter
of this Agreement at the date hereof to the exclusion of any terms implied by law which may
be executed by contract and supersedes any previous written or oral agreement between the
Parties in relation to the matters dealt with in this Agreement.

Assignment

None of the Parties to this Agreement may without the prior written consent of the other Party
assign, grant any security interest over, hold on trust or otherwise transfer the benefit (or any
right or obligation under) this Agreement, in full or in part, except that the Purchaser may assign
(in full or in part) the benefit of any claims, rights or obligations under this Agreement to any
Permitted Transferee which is the legal and beneficial owner from time to time of any or all of
the Shares as if it were the Purchaser under this Agreement.

Invalidity

(a) If any provision in this Agreement shall be held to be illegal, invalid or unenforceable,
in whole or in part, the provision shall apply with whatever deletion or modification is
necessary so that the provision is legal, valid and enforceable and gives effect to the
commercial intention of the Parties.

(b) To the extent it is not possible to delete or modify the provision, in whole or in part,
then such provision or part of it shall, to the extent that it is illegal, invalid or
unenforceable, be deemed not to form part of this Agreement and the legality, validity
and enforceability of the remainder of this Agreement shall, subject to any deletion or
modification made under this Clause, not be affected.

Costs

Each Party shall bear its own settlement costs, fees and expenses deriving from the transfer of
the Shares from the Seller to the Purchaser.

Counterparts

(a) This Agreement may be entered into in any number of counterparts, all of which taken
together shall constitute one and the same instrument. Each of the Parties may enter
into this Agreement by executing any such counterpart.

(b) In the event the Parties execute this Agreement in counterparts as referred to in this
Clause, they shall promptly, following such execution, provide the other Party with
signed originals using an internationally recognised courier company.

Further Assurances

The Seller and the Purchaser shall each (subject to the other provisions of this Agreement)
execute (or procure the execution of) such further documents and take such other steps or do
such other things, as may be required by law or be necessary, or as any other Party may
reasonably request, to implement and give effect to the Transaction.

Governing law and jurisdiction

(a) This Agreement, and any non-contractual obligations arising out of or in connection
with the Agreement shall be governed by, construed and take effect in accordance with
English law.
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(b) The Parties irrevocably submit to the jurisdiction of the English Courts in respect of
any claim, dispute or difference arising out of or in connection with this Agreement.

(©) Any breach of this Agreement by the Seller could cause the Purchaser irreparable harm.
The Parties acknowledge that monetary damages alone may not be an adequate remedy
for any such breach. In the event of a breach by the Seller of any provisions of this
Agreement, in addition to any compensation for losses, the Purchaser shall be entitled
to seek specific performance and injunctive as a remedy in any court of competent
jurisdiction, including restraining the Seller from breaching the terms hereof.

[The remainder of this page intentionally left blank — Signature pages follow)
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IN WITNESS THEREOF, this Agreement has been executed on the date first above written and the
Parties agree that, for any relevant purposes, the place of execution of the Agreement shall be deemed
to be Madrid,

SELLER

PURCHASER

[Signature Page to the Sale and Purchase Agreement)



IN WITNESS THEREOF, this Agreement has been executed on the date first above written and the
Parties agree that, for any relevant purposes, the place of execution of the Agreement shall be deemed
to be Madrid,

SELLER

By:

Title:

PURCHASER

[Signature Page to the Sale and Purchase Agreement]



SHARE PURCHASE AGREEMENT

By and among

MELQART ASSET MANAGEMENT (UK) LIMITED

(as Seller)

and

MANZANA SPAIN BIDCO, S.L.U.

(as Purchaser)

23 January 2024



This share sale and purchase agreement (the “Agreement”) is executed on 23 January 2024,

)

)

BY AND BETWEEN

MELQART ASSET MANAGEMENT (UK) LIMITED, a company incorporated and
validly existing under the laws of England and Wales, with registered office at 5 St James
Square, London, United Kingdom with registration number 9474731, solely in its capacity as
investment manager for certain of its clients funds and accounts as set out below (the “Seller”);
and

MANZANA SPAIN BIDCO, S.L.U., a company incorporated and validly existing under the
laws of the Kingdom of Spain, with registered office at Calle de Suero de Quifiones, 34-36,
28002 Madrid, Spain (the “Purchaser”).

The Purchaser, on the one hand, and the Seller, on the other hand, shall be hereinafter collectively
referred to as the “Parties” and individually as a “Party”.

(A)

(B)

(©

(D)

WHEREAS

Applus Services, S.A. is a public limited company of Spanish nationality, with registered office
in Madrid, calle Campezo 1, building 3, Parque Empresarial Las Mercedes, 28022, registered
with the Commercial Registry of Madrid under Volume 36874, Page 114, Page M-659828 and
is the holder of Spanish Tax Identification Number A-64622970 (the “Company”).

On 29 June 2023, the Purchaser, as an offeror, filed with the Spanish National Securities
Commission (“CNMV?”) a request for authorization of a voluntary tender offer for all the shares
of the Company at a price of EUR 9.50 per share (the “Offer”).

The Company’s share capital amounts to EUR 12,907,413.30 and is divided into 129,074,133
shares, of EUR 0.10 in nominal value each, belonging to the same single class and series, fully
subscribed and disbursed, and represented by book entries (“anotaciones en cuenta”), whose
record corresponds to Sociedad de Gestién de los Sistemas de Registro, Compensacion y
Liquidacion de Valores, S.A.U. (“Iberclear”) and its participating entities.

As of the date hereof, the funds or accounts managed or advised on a discretionary basis by the
Seller (Seller Clients) has exposure to shares in the Company (the “Total Shares™) pursuant to
derivative contracts which gives the Seller clients set out below (the “Seller Clients”)
economic exposure to the Shares (the “Derivative Contract(s)”) entered into with certain
counterparty banks (each a “Counterparty Bank™) as set out below.

Seller Client

Underlying Company
Share Exposure (as of
22/1/2024)

Derivative Contract
Type

Counterparty Bank

DS Liquid DIV RVA | 514,882 Total Return Swap Morgan Stanley
MEL, LLC

(“DSLIQ™)

Melgart Event Driven | 484,036 Total Return Swap SEB

UCITS Fund

(“MEDUF”)

Melgart Opportunities | 1,519,495 Total Return Swap UBS

Master  Fund  Ltd

(“MOMF”)




(E)

(F)

(G)
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1,302,229 Total Return Swap Morgan Stanley

TOTAL 3,820,642

The Seller is willing to instruct the Seller Clients to partially convert or exchange the Derivative
Contract(s) held by Seller Clients as set out above into 1,910,321 physical shares in the
Company (the “Shares”) to facilitate its arrangements under this Agreement.

The Purchaser wishes to purchase and acquire and the Seller wishes to sell and transfer the
Shares held by the Seller Clients, in each case subject to the satisfaction of the Condition
Precedent (as defined herein).

As a consequence of the foregoing, the Parties enter into this Agreement, which shall be
governed by the following:

CLAUSES

DEFINITIONS

The capitalized terms defined herein shall have the meaning ascribed to them as follows or
elsewhere herein:

@) “Agreement” means this share sale and purchase agreement.
(b) “Anti-embarrassment Payment” has the meaning set out in Clause 3.3.
(c) “Business Day” means any day on which banks in Madrid, Luxembourg, London and

New York are generally open for normal “over the counter” banking business and on
which instructions to transfer same day funds can be executed.

(d) “CNMV” has the meaning set out in Recital (B).
(e) “Company” has the meaning set out in Recital (A).

) “Competing Offer” means the request for authorization of a voluntary tender offer for
all the shares of the Company at a price of EUR 9.75 per share, filed with the CNMV
by Amber EquityCo, S.L.U., as an offeror, on 14 September 2023.

(9) “Condition Precedent” has the meaning set out in Clause 4.
(h) “Conversion” has the meaning set out in Clause 4.1(b).
0] “Converted Shares” has the meaning set out in Clause 4.4.
) “Counterparty Bank” has the meaning set out in Recital (D).
(K) “Derivative Contract(s)” has the meaning set out in Recital (D).
0] “Final Offer Price” has the meaning set out in Clause 3.2(b).
(m)  “lberclear” has the meaning set out in Recital (C).
(n) “Initial Offer Price” has the meaning set out in Clause 3.2(a).

3

EU-DOCS\46857747.12



(0) “Long Stop Date” means the seventh (7"") calendar day prior to the expiry of the
acceptance period (periodo de aceptacion) of either the Offer or the Competing Offer
(whichever is earlier).

(9] “Offer” has the meaning set out in Recital (B).

(o) “Parties” and each individually a “Party” means the Seller and the Purchaser.
n “Permitted Transferee” has the meaning set out in Clause 3.3(b).

(s) “Price” has the meaning set out in Clause 3.1.

)] “Price per Share” has the meaning set out in Clause 3.1.

(w “Purchaser” has the meaning set out in Parties (2).

(v) “Purchaser’s Custodian” means the custodian notified to the Seller in writing in
accordance with Clause 5.1(a).

(w) “Regulatory Condition” has the meaning set out in Clause 4.1(a).

) “Sale of Shares to a Third Party” has the meaning set out in Clause 3.3(a).
) “Seller” has the meaning set out in Parties (1).

(2) “Seller Clients” has the meaning set out in Recital (D).

(aa)  “Seller Client’s Custodian” means custodians notified to the Purchaser in writing in
accordance with Clause 5.1(b).

(bb)  “Settlement Date” has the meaning set out in Clause 5.1.
(cc)  “Shares” has the meaning set out in Recital (E).
(dd)  “Sold Shares” has the meaning set out in Clause 3.3(a).

(ee)  “Spanish Stock Exchanges” means the stock exchanges of Barcelona, Bilbao, Madrid
and Valencia.

() “Total Shares” has the meaning set out in Recital (D).
(gg)  “Transaction” has the meaning set out in Clause 2.1.
2. SALE AND PURCHASE

2.1 On and subject to the terms and conditions of this Agreement (including the satisfaction of the
Condition Precedent), the Seller has agreed to instruct the Seller Clients to convert or exchange
the Derivative Contract(s) held by Seller Clients as set out above into physical Shares and
subject to such conversion to sell and transfer to the Purchaser, or procure the transfer to the
Purchaser of, and the Purchaser has agreed to purchase and acquire from the Seller’s Clients,
with effect from the Settlement Date, full legal and beneficial title to, and ownership over the
Shares, free from any liens, encumbrances and third-party rights (the “Transaction”).

2.2 The Parties acknowledge and agree that the acquisition of the Shares for all purposes (including
applicable laws and regulations in respect of public takeovers) shall take place on the Settlement
Date.
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2.3

3.1

3.2

3.3

The Seller hereby agrees that it shall not without written consent from the Purchaser make any
transactions with respect to the Shares or the Derivative Contract(s), other than to fulfil its
obligations under this Agreement, prior to the Settlement Date.

PRICE
Price and Price per Share

The purchase price shall be EUR 10.65 per Share (“Price per Share™), this is,
EUR 20,344,918.65 for all the Shares (the “Price”), which may further be increased as provided
by Clauses 3.2 and 3.3, as applicable. To the extent any dividends or distributions are declared
and paid to the Seller with respect to the Shares prior to the Settlement Date, the Price per Share
shall be decreased by such dividend or distribution per Share.

Earn-out

@) The Parties acknowledge that the Offer has been made at EUR 9.50 per share (the
“Initial Offer Price”).

(b) If (X) the price of the Offer increases above the Price per Share for any reason (the
highest price per share being the “Final Offer Price”) and () the Offer at the Final
Offer Price is successful, the Purchaser will pay to the Seller an amount per Share equal
to the difference between the Final Offer Price and the Price per Share paid to the Seller
in accordance with Clause 3.1.

(c) Any payment to be made pursuant to this Clause shall be made in cash by wire transfer
in immediately available funds to the accounts notified by the Seller within one (1)
Business Day from the settlement of the successful Offer and shall be considered, to
the extent permitted by applicable laws, as an adjustment to the Price.

Anti-embarrassment

@) If (X) the Offer of the Purchaser is unsuccessful due to whatsoever reason and (Y) the
Purchaser or its Permitted Transferee sells all or part of the Shares (the “Sold Shares”)
to a third party that is not a Permitted Transferee at a price higher than the Price per
Share during the twelve (12) months following the Settlement Date (including, for the
avoidance of doubt, the sale by the Purchaser of all or part of the Shares to a competing
offeror in the context of a takeover bid over the Shares of the Company) (the “Sale of
Shares to a Third Party”), the Seller will be entitled to receive from (or on behalf of)
the Purchaser an amount per Sold Share equal to the greater of (x) 75% or (y) any higher
percentage if so agreed between the Purchaser and any other seller of shares in the
Company as part of a bilateral trade of the difference between (i) the price per Sold
Share paid by such third party to the Purchaser (or its Permitted Transferee) for the Sold
Shares and (ii) the Price per Share paid to the Seller in accordance with Clause 3.1 (the
“Anti-embarrassment Payment”).

(b) Any Anti-embarrassment Payment to be made pursuant to this Clause shall be made in
cash by wire transfer in immediately available funds to the accounts notified by the
Seller within three (3) Business Days from the completion of the Sale of Shares to a
Third Party and shall be considered, to the extent permitted by applicable laws, as an
adjustment to the Price.

“Permitted Transferee” means any affiliates of the Purchaser.
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4.1

4.2

4.3

44

5.1

CONDITION PRECEDENT

The obligation of the Seller to sell and transfer the Shares and the obligation of the Purchaser
to purchase and acquire the Shares, respectively, and thus to complete and settle the
Transaction, shall be subject to the prior satisfaction of the following condition precedents (each
a “Condition Precedent”):

@) the Offer having been approved by the State Administration for Market Regulation of
the People’s Republic of China pursuant to the Chinese Anti-monopoly Law (as
amended) (the “Regulatory Condition”); and

(b) the Seller Clients having become a legal and beneficial owner of the Shares (including,
for the avoidance of doubt, as a result of the Derivative Contract(s) having been
terminated and/or by way of purchases of shares in the Company in the open market)
(such actions are hereafter referred to as the “Conversion”).

The Purchaser may waive at its sole discretion the Regulatory Condition by written notice to
the Seller.

The Seller shall: (i) as soon as possible following the date of this Agreement, request the
Counterparty Bank (A) to terminate the Derivative Contract(s) and (B) to deliver to the Seller
Clients the Shares following the settlement of the Derivative Contracts and (ii) use otherwise
all commercially reasonable efforts (including, for the avoidance of doubt, by exercising any
and all rights under the Derivative Contract(s)) to complete the Conversion as soon as
reasonably practicable, and in any event prior to the satisfaction of the Regulatory Condition.
For the avoidance of doubt, in the event that the Seller has been able to procure the delivery of
the relevant number of Shares to the Seller Clients ahead of the Settlement Date through
whichever means, the Condition Precedent with respect to the Conversion shall be deemed to
have been satisfied. The Seller may waive the Condition Precedent with respect to the
Conversion by written notice to the Purchaser.

If the Seller is able to complete the Conversion in respect of some, but not all, of the Shares
prior to the Settlement Date (such converted Shares referred to hereafter as the “Converted
Shares”), subject to the satisfaction of the Regulatory Condition, the Parties shall complete the
sale and purchase of the Converted Shares, in which case the terms of this Agreement shall
apply mutatis mutandis to such sale and purchase, provided that, for these purposes:

@) references to “Shares” shall be construed as a reference to the Converted Shares; and

(b) references to “Price” shall be construed as an amount in cash equal to the product of
the Price per Share multiplied by the number of Converted Shares.

The settlement of the Converted Shares in accordance with this Clause 4.4 shall be without
prejudice to any other claims or rights which the Purchaser may have under this Agreement
(including, without limitation, any claim under Clause 4.3).

SETTLEMENT

The Parties expressly agree that the settlement of the sale and purchase of the Shares (and
consequently, the acquisition of the Shares by the Purchaser) shall take place within four (4)
Business Days following the satisfaction or waiver (as applicable) of each Condition Precedent
(the “Settlement Date”) by means of:

(a) delivery of the Shares in book entry form to the securities account which the Purchaser

shall notify to the Seller in writing by no later than two (2) Business Days following
the satisfaction of the Condition Precedent; versus
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5.2

5.3

5.4

6.1

(b) payment of the Price (prior to any adjustments as provided by Clauses 3.2 and 3.3) to
the cash accounts opened with the Seller Client’s Custodian, which the Seller shall
notify to the Purchaser in writing by no later than two (2) Business Days following the
satisfaction of the Condition Precedent.

The Parties expressly agree that the completion of the sale and purchase of the Shares shall be
settled through an over the counter (OTC) transaction on the Settlement Date, and for such
purposes:

(@) the Seller shall timely instruct, through the corresponding standard settlement
instructions, the Seller Client’s Custodian to directly / indirectly, through its chain of
sub-custodians, as applicable:

0] settle on the Settlement Date, the sale and transfer of all, but not part of, the
Shares to the Purchaser, against the simultaneous payment of the Price by the
Purchaser’s Custodian on the Purchaser’s behalf; and

(i) notify and register with Iberclear the settlement of the Shares pursuant to the
Operating Rules of the Spanish Automated Quotation System (Normas de
Funcionamiento del Sistema de Interconexion Bursatil).

(b) the Purchaser shall timely instruct, through the corresponding standard settlement
instructions, the Purchaser’s Custodian to:

0] settle the Transaction on the Settlement Date by paying the Price to the Seller
Client’s Custodian on the Seller’s behalf against the simultaneous purchase and
acquisition of all, but not part of, the Shares from the Seller; and

(i) notify and register with Iberclear the settlement of the Shares pursuant to the
Operating Rules of the Spanish Automated Quotation System (Normas de
Funcionamiento del Sistema de Interconexion Bursatil).

The Parties shall give any other necessary instructions to their respective custodians so that they
act in a coordinated manner or as otherwise required in order to ensure simultaneous settlement
of the Transaction (and consequently, the acquisition of the Shares by the Purchaser against
simultaneous receipt of the Price by the Seller through the standard settlement procedures of
Iberclear) as contemplated by this Agreement on the Settlement Date.

Notwithstanding the provisions of the above paragraphs, the Parties expressly agree that they
shall reasonably accept those amendments to the proceedings described therein, which are
necessary or which may be suggested by their respective custodians (acting reasonably and in
good faith), provided that such amendments (i) have the exclusive purpose of facilitating or
permitting the execution of the Transaction contemplated hereunder, and (ii) do not alter in any
manner whatsoever the substantive rights and obligations of the Parties under this Agreement.

REPRESENTATIONS AND WARRANTIES

Each of the Parties hereby represents and warrants to the other Party as at the date of this
Agreement and as at the Settlement Date as follows:

@) It is validly incorporated, in existence and duly registered under the laws of its
jurisdiction and has full power to conduct its business as conducted as at the date of this
Agreement.
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(b)

(©

(d)

(€)

It has obtained all corporate authorisations and all other governmental, statutory,
regulatory or other consents, licences and authorisations required to empower it to enter
into and perform its obligations under this Agreement.

The entry into and performance of this Agreement by it will not result in (i) breach of
any provision of its bylaws or equivalent constitutional documents; or (ii) breach of any
laws or regulations in its jurisdictions of incorporation or of any agreement or
undertaking by which it its bound or any order, decree of judgement of any court of any
governmental or regulatory authority.

It is neither insolvent nor bankrupt under the laws of its jurisdiction of incorporation,
nor unable to pay its debts as they fall due or have proposed or is liable to any
arrangement (whether by court process or otherwise) under which its creditors (or any
group of them) would receive less than the amount due to them. There are no
proceedings in relation to any compromise or arrangement with creditors or any
winding up, bankruptcy or insolvency proceedings concerning it and no events have
occurred which would justify such proceedings.

Neither it nor any member of its respective group of companies is subject to any order,
judgement, direction, investigation or other proceedings by any governmental entity
which will, or is likely to, prevent the consummation of the Transaction and fulfilment
of the Agreement.

6.2 The Seller further represents and warrants to the Purchaser:

(@)

(b)

(©)

(d)

(€)

As of the date of this Agreement, the Seller Clients have exposure to the Shares
pursuant to the Derivative Contract(s) as set out above.

The terms of the Derivative Contract(s) permit the Seller to request the delivery of the
Shares to the Seller Clients and the Seller reasonably expects the Counterparty Bank
to consent to the delivery of the Shares for commercial purposes.

As at the Settlement Date, the Seller Clients will be the sole legal and beneficial owner
of the Shares, which will be free from all liens, encumbrances and third party rights and
include all the voting and other rights attached thereto.

The Seller Clients will be instructed to convert 50% of their exposure as set out in
Recital D. As at the date of this Agreement, the Seller Clients in respect of funds or
accounts managed by the Seller have no exposure (beyond the exposure to the
remaining 50% of the Total Shares) to the issued share capital of the Company other
than the Shares or Derivative Contract(s) as applicable.

As at the date of this Agreement and as at the Settlement Date, to the best of the Seller’s
knowledge, there is no litigation, arbitration, prosecution, administrative or other legal
proceedings or dispute in existence or expressly threatened in respect of the Seller
Client’s holdings of the Derivative Contract(s) and/or the Shares.

7. NO RIGHTS OF RESCISSION OR TERMINATION

Save for (i) in the case of fraud or fraudulent misrepresentation or, (ii) in the event that the State
Administration for Market Regulation of the People’s Republic of China objects the Offer in
writing or does not approve the Offer prior to the Long Stop Date, neither Party shall be entitled
to rescind or terminate this Agreement in any circumstances whatsoever (whether before or
after the Settlement Date).

EU-DOCS\46857747.12



8.1

8.2

8.3

8.4

8.5

8.6

8.7

MISCELLANEOUS
Public disclosure

The Parties acknowledge and agree that the Purchaser, as the offeror of the Offer, may publicly
disclose this Agreement and the terms of the Transaction through the CNMV.

Entire Agreement

This Agreement contains the whole agreement between the Parties relating to the subject matter
of this Agreement at the date hereof to the exclusion of any terms implied by law which may
be executed by contract and supersedes any previous written or oral agreement between the
Parties in relation to the matters dealt with in this Agreement.

Assignment

None of the Parties to this Agreement may without the prior written consent of the other Party
assign, grant any security interest over, hold on trust or otherwise transfer the benefit (or any
right or obligation under) this Agreement, in full or in part, except that the Purchaser may assign
(in full or in part) the benefit of any claims, rights or obligations under this Agreement to any
Permitted Transferee which is the legal and beneficial owner from time to time of any or all of
the Shares as if it were the Purchaser under this Agreement. The Seller may assign, grant any
security interest over, hold on trust or otherwise transfer the benefit (or any right or obligation
under) this Agreement, in full or in part to the Seller Client’s in relation to each of their
respective interests, provided that there shall be no encumbrances or security interest over the
Shares or the Derivative Contract(s) on the Settlement Date.

Invalidity

@) If any provision in this Agreement shall be held to be illegal, invalid or unenforceable,
in whole or in part, the provision shall apply with whatever deletion or modification is
necessary so that the provision is legal, valid and enforceable and gives effect to the
commercial intention of the Parties.

(b) To the extent it is not possible to delete or modify the provision, in whole or in part,
then such provision or part of it shall, to the extent that it is illegal, invalid or
unenforceable, be deemed not to form part of this Agreement and the legality, validity
and enforceability of the remainder of this Agreement shall, subject to any deletion or
modification made under this Clause, not be affected.

Costs

Each Party shall bear its own settlement costs, fees and expenses deriving from the transfer of
the Shares from the Seller to the Purchaser.

Counterparts

@) This Agreement may be entered into in any number of counterparts, all of which taken
together shall constitute one and the same instrument. Each of the Parties may enter
into this Agreement by executing any such counterpart.

(b) In the event the Parties execute this Agreement in counterparts as referred to in this
Clause, they shall promptly, following such execution, provide the other Party with
signed originals using an internationally recognised courier company.

Further Assurances
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The Seller and the Purchaser shall each (subject to the other provisions of this Agreement)
execute (or procure the execution of) such further documents and take such other steps or do
such other things, as may be required by law or be necessary, or as any other Party may
reasonably request, to implement and give effect to the Transaction.

8.8 Governing law and jurisdiction

@) This Agreement, and any non-contractual obligations arising out of or in connection
with the Agreement shall be governed by, construed and take effect in accordance with
English law.

(b) The Parties irrevocably submit to the jurisdiction of the English Courts in respect of
any claim, dispute or difference arising out of or in connection with this Agreement.

(c) Any breach of this Agreement by the Seller could cause the Purchaser irreparable harm.
The Parties acknowledge that monetary damages alone may not be an adequate remedy
for any such breach. In the event of a breach by the Seller of any provisions of this
Agreement, in addition to any compensation for losses, the Purchaser shall be entitled
to seek specific performance and injunctive as a remedy in any court of competent
jurisdiction, including restraining the Seller from breaching the terms hereof.

[The remainder of this page intentionally left blank — Signature pages follow]
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IN WITNESS THEREOF, this Agreement has been executed on the date first above written and the
Parties agree that, for any relevant purposes, the place of execution of the Agreement shall be deemed
to be Madrid,

SELLER

PURCHASER

By:

Title:
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IN WITNESS THEREOF, this Agreement has been executed on the date first above written and the
Parties agree that, for any relevant purposes, the place of execution of the Agreement shall be deemed
to be Madrid,

SELLER

By:

Title:

PURCHASER

[Signature Page to the Sale and Purchase Agreement]



SHARE PURCHASE AGREEMENT

By and among

MILLENNIUM PARTNERS, L.P.

(as Seller)

and

MANZANA SPAIN BIDCO, S.L.U.

(as Purchaser)

23 January 2024



This share sale and purchase agreement (the “Agreement”) is executed on 23 January 2024,

)

(2)

BY AND BETWEEN

MILLENNIUM PARTNERS, L.P., a company incorporated and validly existing under the
laws of the Cayman Islands, with registered office at c/o Walkers Corporate Limited, 190 Elgin
Avenue, George Town, Grand Cayman KY1-9008, Cayman Islands (the “Seller”); and

MANZANA SPAIN BIDCO, S.L.U., a company incorporated and validly existing under the
laws of the Kingdom of Spain, with registered office at Calle de Suero de Quifiones, 34-36,
28002 Madrid, Spain (the “Purchaser”).

The Purchaser, on the one hand, and the Seller, on the other hand, shall be hereinafter collectively
referred to as the “Parties” and individually as a “Party”.

(A)

(B)

(©)

(D)

(E)

(F)

11

WHEREAS

Applus Services, S.A. is a public limited company of Spanish nationality, with registered office
in Madrid, calle Campezo 1, building 3, Parque Empresarial Las Mercedes, 28022, registered
with the Commercial Registry of Madrid under VVolume 36874, Page 114, Page M-659828 and
is the holder of Spanish Tax Identification Number A-64622970 (the “Company”).

On 29 June 2023, the Purchaser, as an offeror, filed with the Spanish National Securities
Commission (“CNMV”) a request for authorization of a voluntary tender offer for all the shares
of the Company at a price of EUR 9.50 per share (the “Offer”).

The Company’s share capital amounts to EUR 12,907,413.30 and is divided into 129,074,133
shares, of EUR 0.10 in nominal value each, belonging to the same single class and series, fully
subscribed and disbursed, and represented by book entries (“anotaciones en cuenta”), whose
record corresponds to Sociedad de Gestién de los Sistemas de Registro, Compensacion y
Liquidacion de Valores, S.A.U. (“Iberclear”) and its participating entities.

As of the date hereof, the Seller has exposure to (among others) 1,145,000 shares in the
Company (the “Shares”) pursuant to certain derivative contracts which gives the Seller
economic exposure to the Shares (the “Derivative Contract(s)”) entered into with certain
counterparty bank (the “Counterparty Bank”). The Seller is willing to convert or exchange
the Derivative Contract(s) into physical Shares to facilitate its arrangements under this
Agreement.

The Purchaser wishes to purchase and acquire and the Seller wishes to sell and transfer the
Shares, in each case subject to the satisfaction of the Condition Precedent (as defined herein).

As a consequence of the foregoing, the Parties enter into this Agreement, which shall be
governed by the following:

CLAUSES

DEFINITIONS

The capitalized terms defined herein shall have the meaning ascribed to them as follows or
elsewhere herein:

(a) “Agreement” means this share sale and purchase agreement.

(b) “Anti-embarrassment Payment” has the meaning set out in Clause 3.3.
2



(©)

(d)
(€)
)

(9)
(h)

1)
(k)
U
(m)
(n)
(0)

(P)
(@)
)
(s)
(t)
(u)
(v)

(w)
()
v)
@)

(aa)

“Business Day” means any day on which banks in Madrid, Luxembourg, London and
New York are generally open for normal “over the counter” banking business and on
which instructions to transfer same day funds can be executed.

“CNMV” has the meaning set out in Recital (B).
“Company” has the meaning set out in Recital (A).

“Competing Offer” means the request for authorization of a voluntary tender offer for
all the shares of the Company at a price of EUR 9.75 per share, filed with the CNMV
by Amber EquityCo, S.L.U., as an offeror, on 14 September 2023.

“Condition Precedent” has the meaning set out in Clause 4.
“Conversion” has the meaning set out in Clause 4.1(b).
“Converted Shares” has the meaning set out in Clause 4.4.
“Counterparty Bank” has the meaning set out in Recital (D).
“Derivative Contract(s)” has the meaning set out in Recital (D).
“Final Offer Price” has the meaning set out in Clause 3.2(b).
“Iberclear” has the meaning set out in Recital (C).

“Initial Offer Price” has the meaning set out in Clause 3.2(a).

“Long Stop Date” means the seventh (7™") calendar day prior to the expiry of the
acceptance period (periodo de aceptacion) of either the Offer or the Competing Offer
(whichever is earlier).

“Offer” has the meaning set out in Recital (B).

“Parties” and each individually a “Party” means the Seller and the Purchaser.
“Permitted Transferee” has the meaning set out in Clause 3.3(b).

“Price” has the meaning set out in Clause 3.1.

“Price per Share” has the meaning set out in Clause 3.1.

“Purchaser” has the meaning set out in Parties (2).

“Purchaser’s Custodian” means the custodian notified to the Seller in writing in
accordance with Clause 5.1(a).

“Regulatory Condition” has the meaning set out in Clause 4.1(a).
“Sale of Shares to a Third Party” has the meaning set out in Clause 3.3(a).
“Seller” has the meaning set out in Parties (1).

“Seller’s Custodian” means the custodian notified to the Purchaser in writing in
accordance with Clause 5.1(b).

“Settlement Date” has the meaning set out in Clause 5.1.
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2.1

2.2

2.3

3.1

3.2

3.3

(bb)  “Shares” has the meaning set out in Recital (D).
(cc)  “Sold Shares” has the meaning set out in Clause 3.3(a).

(dd)  “Spanish Stock Exchanges” means the stock exchanges of Barcelona, Bilbao, Madrid

and Valencia.
(ee)  “Transaction” has the meaning set out in Clause 2.1.
SALE AND PURCHASE

On and subject to the terms and conditions of this Agreement (including the satisfaction of the
Condition Precedent), the Seller has agreed to sell and transfer to the Purchaser, or procure the
transfer to the Purchaser of, and the Purchaser has agreed to purchase and acquire from the
Seller, with effect from the Settlement Date, full legal and beneficial title to, and ownership
over the Shares, free from any liens, encumbrances and third-party rights (the “Transaction”).

The Parties acknowledge and agree that the acquisition of the Shares for all purposes (including
applicable laws and regulations in respect of public takeovers) shall take place on the Settlement
Date.

The Seller hereby agrees that it shall not enter into and/or consummate any transactions,
including sell the Shares, or transfer, charge, pledge or otherwise encumber or grant any option
or other right, with respect to all or part of the Shares or the Derivative Contract(s), other than
to fulfil its obligations under this Agreement, prior to the Settlement Date.

PRICE
Price and Price per Share

The purchase price shall be EUR 10.65 per Share (“Price per Share”), this is, EUR 12,194,250
for all the Shares (the “Price”), which may further be increased as provided by Clauses 3.2 and
3.3, as applicable. To the extent any dividends or distributions are declared and paid to the
Seller with respect to the Shares prior to the Settlement Date, the Price per Share shall be
decreased by such dividend or distribution per Share.

Earn-out

@) The Parties acknowledge that the Offer has been made at EUR 9.50 per share (the
“Initial Offer Price”).

(b) If (X) the price of the Offer increases above the Price per Share for any reason (the
highest price per share being the “Final Offer Price”) and () the Offer at the Final
Offer Price is successful, the Purchaser will pay to the Seller an amount per Share equal
to the difference between the Final Offer Price and the Price per Share paid to the Seller
in accordance with Clause 3.1.

(c) Any payment to be made pursuant to this Clause shall be made in cash by wire transfer
in immediately available funds to the accounts notified by the Seller within one (1)
Business Day from the settlement of the successful Offer and shall be considered, to
the extent permitted by applicable laws, as an adjustment to the Price.

Anti-embarrassment

(a) If (X) the Offer of the Purchaser is unsuccessful due to whatsoever reason and (Y) the
Purchaser or its Permitted Transferee sells all or part of the Shares (the “Sold Shares”)
to a third party that is not a Permitted Transferee at a price higher than the Price per

4
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4.1

4.2

4.3

44

Share during the twenty four (24) months following the Settlement Date (including, for
the avoidance of doubt, the sale by the Purchaser of all or part of the Shares to a
competing offeror in the context of a takeover bid over the Shares of the Company) (the
“Sale of Shares to a Third Party”), the Seller will be entitled to receive from (or on
behalf of) the Purchaser an amount per Sold Share equal to the greater of (X) 75% or
(y) any higher percentage if so agreed between the Purchaser and any other seller of
shares in the Company as part of a bilateral trade of the difference between (i) the price
per Sold Share paid by such third party to the Purchaser (or its Permitted Transferee)
for the Sold Shares and (ii) the Price per Share paid to the Seller in accordance with
Clause 3.1 (the “Anti-embarrassment Payment”).

(b) Any Anti-embarrassment Payment to be made pursuant to this Clause shall be made in
cash by wire transfer in immediately available funds to the accounts notified by the
Seller within three (3) Business Days from the completion of the Sale of Shares to a
Third Party and shall be considered, to the extent permitted by applicable laws, as an
adjustment to the Price.

“Permitted Transferee” means any affiliates of the Purchaser.
CONDITION PRECEDENT

The obligation of the Seller to sell and transfer the Shares and the obligation of the Purchaser
to purchase and acquire the Shares, respectively, and thus to complete and settle the
Transaction, shall be subject to the prior satisfaction of the following condition precedents (each
a “Condition Precedent”):

@) the Offer having been approved by the State Administration for Market Regulation of
the People’s Republic of China pursuant to the Chinese Anti-monopoly Law (as
amended) within two (2) months from the date of this Agreement (the “Regulatory
Condition™); and

(b) the Seller having become a legal and beneficial owner of the Shares (including, for the
avoidance of doubt, as a result of the Derivative Contract(s) having been terminated
and/or by way of purchases of shares in the Company in the open market) (such actions
are hereafter referred to as the “Conversion”).

The Purchaser may waive at its sole discretion the Regulatory Condition before the end of the
term set out in clause 4.1(a) above by written notice to the Seller.

The Seller shall: (i) as soon as possible following the date of this Agreement, request the
Counterparty Bank (A) to terminate the Derivative Contract(s) and (B) to either deliver to the
Seller the Shares or instruct the Counterparty Bank to deliver the Shares directly to the
Purchaser following the settlement of the Derivative Contracts and (ii) use otherwise all
commercially reasonable efforts (including, for the avoidance of doubt, by exercising any and
all rights under the Derivative Contract(s)) to complete the Conversion as soon as reasonably
practicable, and in any event upon satisfaction of the Regulatory Condition. For the avoidance
of doubt, in the event that the Seller has been able to procure the delivery of the relevant number
of Shares to it ahead of the Settlement Date through whichever means, the Condition Precedent
with respect to the Conversion shall be deemed to have been satisfied. The Seller may waive
the Condition Precedent with respect to the Conversion by written notice to the Purchaser.

If the Seller is able to complete the Conversion in respect of some, but not all, of the Shares
prior to the Settlement Date (such converted Shares referred to hereafter as the “Converted
Shares”), subject to the satisfaction of the Regulatory Condition, the Parties shall complete the
sale and purchase of the Converted Shares, in which case the terms of this Agreement shall
apply mutatis mutandis to such sale and purchase, provided that, for these purposes:

5

EU-DOCS\46857747.12



5.1

5.2

5.3

(@) references to “Shares” shall be construed as a reference to the Converted Shares; and

(b) references to “Price” shall be construed as an amount in cash equal to the product of
the Price per Share multiplied by the number of Converted Shares.

The settlement of the Converted Shares in accordance with this Clause 4.4 shall be without
prejudice to any other claims or rights which the Purchaser may have under this Agreement
(including, without limitation, any claim under Clause 4.3).

SETTLEMENT

The Parties expressly agree that the settlement of the sale and purchase of the Shares (and
consequently, the acquisition of the Shares by the Purchaser) shall take place within four (4)
Business Days following the satisfaction or waiver (as applicable) of each Condition Precedent
(the “Settlement Date”) by means of:

@) delivery of the Shares in book entry form to the securities account which the Purchaser
shall notify to the Seller in writing by no later than two (2) Business Days following
the satisfaction of the Condition Precedent; versus

(b) payment of the Price (prior to any adjustments as provided by Clauses 3.2 and 3.3) to
the cash accounts opened with the Seller’s Custodian, which the Seller shall notify to
the Purchaser in writing by no later than two (2) Business Days following the
satisfaction of the Condition Precedent.

The Parties expressly agree that the completion of the sale and purchase of the Shares shall be
settled through an over the counter (OTC) transaction on the Settlement Date, and for such
purposes:

@) the Seller shall timely instruct, through the corresponding standard settlement
instructions, the Seller’s Custodian to directly (or indirectly through its chain of sub-
custodians):

0] settle on the Settlement Date, the sale and transfer of all, but not part of, the
Shares to the Purchaser, against the simultaneous payment of the Price by the
Purchaser’s Custodian on the Purchaser’s behalf; and

(i) notify and register with Iberclear the settlement of the Shares pursuant to the
Operating Rules of the Spanish Automated Quotation System (Normas de
Funcionamiento del Sistema de Interconexion Bursatil).

(b) the Purchaser shall timely instruct, through the corresponding standard settlement
instructions, the Purchaser’s Custodian to:

0] settle the Transaction on the Settlement Date by paying the Price to the Seller’s
Custodian on the Seller’s behalf against the simultaneous purchase and
acquisition of all, but not part of, the Shares from the Seller; and

(i) notify and register with Iberclear the settlement of the Shares pursuant to the
Operating Rules of the Spanish Automated Quotation System (Normas de
Funcionamiento del Sistema de Interconexion Bursatil).

The Parties shall give any other necessary instructions to their respective custodians so that they
act in a coordinated manner or as otherwise required in order to ensure simultaneous settlement
of the Transaction (and consequently, the acquisition of the Shares by the Purchaser against
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5.4

6.1

6.2

simultaneous receipt of the Price by the Seller through the standard settlement procedures of
Iberclear) as contemplated by this Agreement on the Settlement Date.

Notwithstanding the provisions of the above paragraphs, the Parties expressly agree that they
shall reasonably accept those amendments to the proceedings described therein, which are
necessary or which may be suggested by their respective custodians or the Counterparty Bank
(acting reasonably and in good faith), provided that such amendments (i) have the exclusive
purpose of facilitating or permitting the execution of the Transaction contemplated hereunder
(including, at the option of the Seller, by direct delivery of the Shares by the Counterparty Bank
to the Purchaser), and (ii) do not alter in any manner whatsoever the substantive rights and
obligations of the Parties under this Agreement.

REPRESENTATIONS AND WARRANTIES

Each of the Parties hereby represents and warrants to the other Party as at the date of this
Agreement and as at the Settlement Date as follows:

@) It is validly incorporated, in existence and duly registered under the laws of its
jurisdiction and has full power to conduct its business as conducted as at the date of this
Agreement.

(b) It has obtained all corporate authorisations and all other governmental, statutory,

regulatory or other consents, licences and authorisations required to empower it to enter
into and perform its obligations under this Agreement.

(©) The entry into and performance of this Agreement by it will not result in (i) breach of
any provision of its bylaws or equivalent constitutional documents; or (ii) breach of any
laws or regulations in its jurisdictions of incorporation or of any agreement or
undertaking by which it its bound or any order, decree of judgement of any court of any
governmental or regulatory authority.

(d) It is neither insolvent nor bankrupt under the laws of its jurisdiction of incorporation,
nor unable to pay its debts as they fall due or have proposed or is liable to any
arrangement (whether by court process or otherwise) under which its creditors (or any
group of them) would receive less than the amount due to them. There are no
proceedings in relation to any compromise or arrangement with creditors or any
winding up, bankruptcy or insolvency proceedings concerning it and no events have
occurred which would justify such proceedings.

(e) Neither it nor any member of its respective group of companies is subject to any order,
judgement, direction, investigation or other proceedings by any governmental entity
which will, or is likely to, prevent the consummation of the Transaction and fulfilment
of the Agreement.

The Seller further represents and warrants to the Purchaser:

@) As of the date of this Agreement, the Seller has exposure to the Shares pursuant to the
Derivative Contract(s).

(b) The terms of the Derivative Contract(s) do not restrict the Seller from requesting the
delivery of the Shares to the Seller and the Seller reasonably expects, upon Seller’s
request following the public announcement of the Transaction, the Counterparty Bank
to consent to the delivery of the Shares for commercial purposes.
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9.1

9.2

9.3

(c) As at the Settlement Date, the Seller will be the sole legal and beneficial owner of the
Shares, which will be free from all liens, encumbrances and third party rights and
include all the voting and other rights attached thereto.

(d) As at the date of this Agreement and as at the Settlement Date, to the best of the Seller’s
knowledge, there is no litigation, arbitration, prosecution, administrative or other legal
proceedings or dispute in existence or expressly threatened in respect of the Derivative
Contract(s) and/or the Shares.

AKNOWLEDGMENT
The Purchaser acknowledges that:

(@) the Seller and any of its affiliates (including any entity or fund managed by the group
of the Seller’s investment manager) may, now or in the future (i) own shares of the
Company; (ii) enter into any transaction in respect of the shares of the Company
(including, without limitation, buy, sell, borrow, lend or tender any shares); and/or (iii)
enter into any derivative instrument or other transaction that gives the Seller any
exposure to the shares of the Company or that has those shares as underlying; and

(b) the obligations and undertakings of the Seller under this Agreement (including under
Clause 4.3) are limited to the Shares (as defined herein) and will not extend to any other
shares of the Company.

NO RIGHTS OF RESCISSION OR TERMINATION

Save for (i) in the case of fraud or fraudulent misrepresentation or, (ii) in the event that the State
Administration for Market Regulation of the People’s Republic of China objects the Offer in
writing or does not approve the Offer prior to the Long Stop Date, neither Party shall be entitled
to rescind or terminate this Agreement in any circumstances whatsoever (whether before or
after the Settlement Date).

MISCELLANEOUS
Public disclosure

The Parties acknowledge and agree that the Purchaser, as the offeror of the Offer, shall publicly
disclose this Agreement and the terms of the Transaction through the CNMV subject to and in
accordance with applicable law and regulations.

Entire Agreement

This Agreement contains the whole agreement between the Parties relating to the subject matter
of this Agreement at the date hereof to the exclusion of any terms implied by law which may
be executed by contract and supersedes any previous written or oral agreement between the
Parties in relation to the matters dealt with in this Agreement.

Assignment

None of the Parties to this Agreement may without the prior written consent of the other Party
assign, grant any security interest over, hold on trust or otherwise transfer the benefit (or any
right or obligation under) this Agreement, in full or in part, except that the Purchaser may assign
(in full or in part) the benefit of any claims, rights or obligations under this Agreement to any
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9.4

9.5

9.6

9.7

9.8

Permitted Transferee which is the legal and beneficial owner from time to time of any or all of
the Shares as if it were the Purchaser under this Agreement.

Invalidity

@) If any provision in this Agreement shall be held to be illegal, invalid or unenforceable,
in whole or in part, the provision shall apply with whatever deletion or modification is
necessary so that the provision is legal, valid and enforceable and gives effect to the
commercial intention of the Parties.

(b) To the extent it is not possible to delete or modify the provision, in whole or in part,
then such provision or part of it shall, to the extent that it is illegal, invalid or
unenforceable, be deemed not to form part of this Agreement and the legality, validity
and enforceability of the remainder of this Agreement shall, subject to any deletion or
modification made under this Clause, not be affected.

Costs

Each Party shall bear its own settlement costs, fees and expenses deriving from the transfer of
the Shares from the Seller to the Purchaser.

Counterparts

@) This Agreement may be entered into in any number of counterparts, all of which taken
together shall constitute one and the same instrument. Each of the Parties may enter
into this Agreement by executing any such counterpart.

(b) In the event the Parties execute this Agreement in counterparts as referred to in this
Clause, they shall promptly, following such execution, provide the other Party with
signed originals using an internationally recognised courier company.

Further Assurances

The Seller and the Purchaser shall each (subject to the other provisions of this Agreement)
execute (or procure the execution of) such further documents and take such other steps or do
such other things, as may be required by law or be necessary, or as any other Party may
reasonably request, to implement and give effect to the Transaction.

Governing law and jurisdiction

@) This Agreement, and any non-contractual obligations arising out of or in connection
with the Agreement shall be governed by, construed and take effect in accordance with
English law.

(b) The Parties irrevocably submit to the jurisdiction of the English Courts in respect of
any claim, dispute or difference arising out of or in connection with this Agreement.

(c) Any breach of this Agreement by the Seller could cause the Purchaser irreparable harm.
The Parties acknowledge that monetary damages alone may not be an adequate remedy
for any such breach. In the event of a breach by the Seller of any provisions of this
Agreement, in addition to any compensation for losses, the Purchaser shall be entitled
to seek specific performance and injunctive as a remedy in any court of competent
jurisdiction, including restraining the Seller from breaching the terms hereof.

[The remainder of this page intentionally left blank — Signature pages follow]
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IN WITNESS THEREOF, this Agreement has been executed on the date first above written and the
Parties agree that, for any relevant purposes, the place of execution of the Agreement shall be deemed
to be Madrid,

SELLER

PURCHASER

By:

Title:




IN WITNESS THEREOF, this Agreement has been executed on the date first above written and the
Parties agree that, for any relevant purposes, the place of execution of the Agreement shall be deemed
to be Madrid,

SELLER

By:

Title:

PURCHASER

[Signature Page to the Sale and Purchase Agreement]



SHARE PURCHASE AGREEMENT

By and among

Samson Rock Capital LLP as Investment Manager for and on behalf of Samson
Rock Event Driven Master Fund Limited

(as Seller)

and

MANZANA SPAIN BIDCO, S.L.U.

(as Purchaser)

23 January 2024
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This share sale and purchase agreement (the “Agreement”) is executed on 23 January 2024,

)

(2)

BY AND BETWEEN

Samson Rock Capital LLP, with registered office at 2 Stephen Street, W1T 1AN London,
United Kingdom, as Investment Manager for and on behalf of Samson Rock Event Driven
Master Fund Limited (the “Seller”); and

MANZANA SPAIN BIDCO, S.L.U., a company incorporated and validly existing under the
laws of the Kingdom of Spain, with registered office at Calle de Suero de Quifiones, 34-36,
28002 Madrid, Spain (the “Purchaser”).

The Purchaser, on the one hand, and the Seller, on the other hand, shall be hereinafter collectively
referred to as the “Parties” and individually as a “Party”.

(A)

(B)

(©)

(D)

(E)

(F)

11

WHEREAS

Applus Services, S.A. is a public limited company of Spanish nationality, with registered office
in Madrid, calle Campezo 1, building 3, Parque Empresarial Las Mercedes, 28022, registered
with the Commercial Registry of Madrid under VVolume 36874, Page 114, Page M-659828 and
is the holder of Spanish Tax Identification Number A-64622970 (the “Company”).

On 29 June 2023, the Purchaser, as an offeror, filed with the Spanish National Securities
Commission (“CNMV”) a request for authorization of a voluntary tender offer for all the shares
of the Company at a price of EUR 9.50 per share (the “Offer”).

The Company’s share capital amounts to EUR 12,907,413.30 and is divided into 129,074,133
shares, of EUR 0.10 in nominal value each, belonging to the same single class and series, fully
subscribed and disbursed, and represented by book entries (“anotaciones en cuenta”), whose
record corresponds to Sociedad de Gestién de los Sistemas de Registro, Compensacion y
Liquidacion de Valores, S.A.U. (“Iberclear”) and its participating entities.

As of the date hereof, the Seller has exposure to 7,908,397 shares in the Company (the
“Shares”) pursuant to various derivative contracts which give the Seller economic exposure to
the Shares (the “Derivative Contract(s)”’). The Seller is willing to convert or exchange the
Derivative Contract(s) into physical Shares to facilitate its arrangements under this Agreement.

The Purchaser wishes to purchase and acquire and the Seller wishes to sell and transfer the
Shares, in each case subject to the satisfaction of the Condition Precedent (as defined herein).

As a consequence of the foregoing, the Parties enter into this Agreement, which shall be
governed by the following:

CLAUSES

DEFINITIONS

The capitalized terms defined herein shall have the meaning ascribed to them as follows or
elsewhere herein:

@) “Agreement” means this share sale and purchase agreement.

(b) “Anti-embarrassment Payment” has the meaning set out in Clause 3.3.
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(©

(d)
(€)
)

(9)
(h)

1)
(k)
U
(m)
(n)
(0)

(P)
(@)
)
(s)
(t)
(u)
(v)

(w)
()
v)
@)

(aq)

“Business Day” means any day on which banks in Madrid, Luxembourg, London and
New York are generally open for normal “over the counter” banking business and on
which instructions to transfer same day funds can be executed.

“CNMV” has the meaning set out in Recital (B).
“Company” has the meaning set out in Recital (A).

“Competing Offer” means the request for authorization of a voluntary tender offer for
all the shares of the Company at a price of EUR 9.75 per share, filed with the CNMV
by Amber EquityCo, S.L.U., as an offeror, on 14 September 2023.

“Condition Precedent” has the meaning set out in Clause 4.
“Conversion” has the meaning set out in Clause 4.1(b).
“Converted Shares” has the meaning set out in Clause 4.4.
“Counterparty Bank” has the meaning set out in Recital (D).
“Derivative Contract(s)” has the meaning set out in Recital (D).
“Final Offer Price” has the meaning set out in Clause 3.2(b).
“Iberclear” has the meaning set out in Recital (C).

“Initial Offer Price” has the meaning set out in Clause 3.2(a).

“Long Stop Date” means the seventh (7"") calendar day prior to the expiry of the
acceptance period (periodo de aceptacion) of either the Offer or the Competing Offer
(whichever is earlier).

“Offer” has the meaning set out in Recital (B).

“Parties” and each individually a “Party” means the Seller and the Purchaser.
“Permitted Transferee” has the meaning set out in Clause 3.3(b).

“Price” has the meaning set out in Clause 3.1.

“Price per Share” has the meaning set out in Clause 3.1.

“Purchaser” has the meaning set out in Parties (2).

“Purchaser’s Custodian” means the custodian notified to the Seller in writing in
accordance with Clause 5.1(a).

“Regulatory Condition” has the meaning set out in Clause 4.1(a).
“Sale of Shares to a Third Party” has the meaning set out in Clause 3.3(a).
“Seller” has the meaning set out in Parties (1).

“Seller’s Custodian” means the custodian notified to the Purchaser in writing in
accordance with Clause 5.1(b).

“Settlement Date” has the meaning set out in Clause 5.1.
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2.1

2.2

2.3

3.1

3.2

3.3

(bb)  “Shares” has the meaning set out in Recital (D).
(cc)  “Sold Shares” has the meaning set out in Clause 3.3(a).

(dd)  “Spanish Stock Exchanges” means the stock exchanges of Barcelona, Bilbao, Madrid

and Valencia.
(ee)  “Transaction” has the meaning set out in Clause 2.1.
SALE AND PURCHASE

On and subject to the terms and conditions of this Agreement (including the satisfaction of the
Conditions Precedent), the Seller has agreed to sell and transfer to the Purchaser, or procure the
transfer to the Purchaser of, and the Purchaser has agreed to purchase and acquire from the
Seller, with effect from the Settlement Date, full legal and beneficial title to, and ownership
over the Shares, free from any liens, encumbrances and third-party rights (the “Transaction”).

The Parties acknowledge and agree that the acquisition of the Shares for all purposes (including
applicable laws and regulations in respect of public takeovers) shall take place on the Settlement
Date.

The Seller hereby agrees that it shall not make any transactions, including sell the Shares, or
transfer, charge, pledge or otherwise encumber or grant any option or other right, with respect
to all or part of the Shares or the Derivative Contract(s), other than to fulfil its obligations under
this Agreement, prior to the Settlement Date.

PRICE
Price and Price per Share

The purchase price shall be EUR 10.65 per Share (“Price per Share”), this is,
EUR 84,224,428.05 for all the Shares (the “Price”), which may further be increased as provided
by Clauses 3.2 and 3.3, as applicable. To the extent any dividends or distributions are declared
and paid to the Seller with respect to the Shares prior to the Settlement Date, the Price per Share
shall be decreased by such dividend or distribution per Share.

Earn-out

@) The Parties acknowledge that the Offer has been made at EUR 9.50 per share (the
“Initial Offer Price”).

(b) If (X) the price of the Offer increases above the Price per Share for any reason (the
highest price per share being the “Final Offer Price”) and (Y) the Offer at the Final
Offer Price is successful, the Purchaser will pay to the Seller an amount per Share equal
to the difference between the Final Offer Price and the Price per Share paid to the Seller
in accordance with Clause 3.1.

(c) Any payment to be made pursuant to this Clause shall be made in cash by wire transfer
in immediately available funds to the accounts notified by the Seller within one (1)
Business Day from the settlement of the successful Offer and shall be considered, to
the extent permitted by applicable laws, as an adjustment to the Price.

Anti-embarrassment

(a) If (X) the Offer of the Purchaser is unsuccessful due to whatsoever reason and (Y) the
Purchaser or its Permitted Transferee sells all or part of the Shares (the “Sold Shares”)
to a third party that is not a Permitted Transferee at a price higher than the Price per

4
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4.1

4.2

4.3

44

Share during the twelve (12) months following the Settlement Date (including, for the
avoidance of doubt, the sale by the Purchaser of all or part of the Shares to a competing
offeror in the context of a takeover bid over the Shares of the Company) (the “Sale of
Shares to a Third Party™), the Seller will be entitled to receive from (or on behalf of)
the Purchaser an amount per Share equal to the greater of (X) 75% or (y) any higher
percentage if so agreed between the Purchaser and any other seller of shares in the
Company as part of a bilateral trade of the difference between (i) the price per Sold
Share paid by such third party to the Purchaser (or its Permitted Transferee) for the Sold
Shares and (ii) the Price per Share paid to the Seller in accordance with Clause 3.1 (the
“Anti-embarrassment Payment”).

(b) Any Anti-embarrassment Payment to be made pursuant to this Clause shall be made in
cash by wire transfer in immediately available funds to the accounts notified by the
Seller within three (3) Business Days from the completion of the Sale of Shares to a
Third Party and shall be considered, to the extent permitted by applicable laws, as an
adjustment to the Price.

“Permitted Transferee” means any affiliates of the Purchaser.
CONDITIONS PRECEDENT

The obligation of the Seller to sell and transfer the Shares and the obligation of the Purchaser
to purchase and acquire the Shares, respectively, and thus to complete and settle the
Transaction, shall be subject to the prior satisfaction of the following conditions precedent (each
a “Condition Precedent”):

@) the Offer, i.e., acquisition of control over the Company, having been approved by the
State Administration for Market Regulation of the People’s Republic of China pursuant
to the Chinese Anti-monopoly Law (as amended) (the “Regulatory Condition™); and

(b) the Seller having become a legal and beneficial owner of the Shares (including, for the
avoidance of doubt, as a result of the Derivative Contract(s) having been terminated or
unwound and/or by way of purchases of shares in the Company in the open market)
(such actions are hereafter referred to as the “Conversion”).

The Purchaser may waive at its sole discretion the Regulatory Condition by written notice to
the Seller.

The Seller shall as soon as possible following a public announcement by the Purchaser
disclosing this Agreement use all commercially reasonable efforts (including, for the avoidance
of doubt, by exercising any and all rights under the Derivative Contract(s)) to complete the
Conversion as soon as reasonably practicable, and in any event prior to the satisfaction of the
Regulatory Condition. For the avoidance of doubt, in the event that the Seller has been able to
procure the delivery of the relevant number of Shares to it ahead of the Settlement Date through
whichever means, the Condition Precedent with respect to the Conversion shall be deemed to
have been satisfied. The Seller may waive the Condition Precedent with respect to the
Conversion by written notice to the Purchaser.

If the Seller is able to complete the Conversion in respect of some, but not all, of the Shares
prior to the Settlement Date (such converted Shares referred to hereafter as the “Converted
Shares”), subject to the satisfaction of the Regulatory Condition, the Parties shall complete the
sale and purchase of the Converted Shares, in which case the terms of this Agreement shall
apply mutatis mutandis to such sale and purchase, provided that, for these purposes:

(@) references to “Shares” shall be construed as a reference to the Converted Shares; and
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5.1

5.2

5.3

(b) references to “Price” shall be construed as an amount in cash equal to the product of
the Price per Share multiplied by the number of Converted Shares.

The settlement of the Converted Shares in accordance with this Clause 4.4 shall be without
prejudice to any other claims or rights which the Purchaser may have under this Agreement
(including, without limitation, any claim under Clause 4.3).

SETTLEMENT

The Parties expressly agree that the settlement of the sale and purchase of the Shares (and
consequently, the acquisition of the Shares by the Purchaser) shall take place within four (4)
Business Days following the satisfaction or waiver (as applicable) of all Conditions Precedent
(the “Settlement Date”) by means of:

@) delivery of the Shares in book entry form to the securities account which the Purchaser
shall notify to the Seller in writing by no later than two (2) Business Days following
the satisfaction of the Conditions Precedent; versus

(b) payment of the Price (prior to any adjustments as provided by Clauses 3.2 and 3.3) to
the cash accounts opened with the Seller’s Custodians, which the Seller shall notify to
the Purchaser in writing by no later than two (2) Business Days following the
satisfaction of the Conditions Precedent.

The Parties expressly agree that the completion of the sale and purchase of the Shares shall be
settled through an over the counter (OTC) transaction on the Settlement Date, and for such
purposes:

@) the Seller shall timely instruct, through the corresponding standard settlement
instructions, the Seller’s Custodians to directly or indirectly through its chain of sub-
custodians:

0] settle on the Settlement Date, the sale and transfer of all, but not part of, the
Shares to the Purchaser, against the simultaneous payment of the Price by the
Purchaser’s Custodian on the Purchaser’s behalf; and

(i) notify and register with Iberclear the settlement of the Shares pursuant to the
Operating Rules of the Spanish Automated Quotation System (Normas de
Funcionamiento del Sistema de Interconexion Bursatil).

(b) the Purchaser shall timely instruct, through the corresponding standard settlement
instructions, the Purchaser’s Custodian to:

0] settle the Transaction on the Settlement Date by paying the Price to the Seller’s
Custodians on the Seller’s behalf against the simultaneous purchase and
acquisition of all, but not part of, the Shares from the Seller; and

(i) notify and register with Iberclear the settlement of the Shares pursuant to the
Operating Rules of the Spanish Automated Quotation System (Normas de
Funcionamiento del Sistema de Interconexion Bursatil).

The Parties shall give any other necessary instructions to their respective custodians so that they
act in a coordinated manner or as otherwise required in order to ensure simultaneous settlement
of the Transaction (and consequently, the acquisition of the Shares by the Purchaser against
simultaneous receipt of the Price by the Seller through the standard settlement procedures of
Iberclear) as contemplated by this Agreement on the Settlement Date.
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5.4

6.1

6.2

Notwithstanding the provisions of the above paragraphs, the Parties expressly agree that they
shall reasonably accept those amendments to the proceedings described therein, which are
necessary or which may be suggested by their respective custodians (acting reasonably and in
good faith), provided that such amendments (i) have the exclusive purpose of facilitating or
permitting the execution of the Transaction contemplated hereunder, and (ii) do not alter in any
manner whatsoever the substantive rights and obligations of the Parties under this Agreement.

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

Each of the Parties hereby represents and warrants to the other Party as at the date of this
Agreement and as at the Settlement Date as follows:

@) It is validly incorporated, in existence and duly registered under the laws of its
jurisdiction and has full power to conduct its business as conducted as at the date of this
Agreement.

(b) It has obtained all corporate authorisations and all other governmental, statutory,

regulatory or other consents, licences and authorisations required to empower it to enter
into and perform its obligations under this Agreement.

(c) The entry into and performance of this Agreement by it will not result in (i) breach of
any provision of its bylaws or equivalent constitutional documents; or (ii) breach of any
laws or regulations in its jurisdictions of incorporation or of any agreement or
undertaking by which it its bound or any order, decree of judgement of any court of any
governmental or regulatory authority.

(d) It is neither insolvent nor bankrupt under the laws of its jurisdiction of incorporation,
nor unable to pay its debts as they fall due or have proposed or is liable to any
arrangement (whether by court process or otherwise) under which its creditors (or any
group of them) would receive less than the amount due to them. There are no
proceedings in relation to any compromise or arrangement with creditors or any
winding up, bankruptcy or insolvency proceedings concerning it and no events have
occurred which would justify such proceedings.

(e) Neither it nor any member of its respective group of companies is subject to any order,
judgement, direction, investigation or other proceedings by any governmental entity
which will, or is likely to, prevent the consummation of the Transaction and fulfilment
of the Agreement.

The Seller further represents and warrants to the Purchaser:

(a) As of the date of this Agreement, the Seller has exposure to the Shares pursuant to the
Derivative Contract(s).

(b) As at the Settlement Date, the Seller will be the sole legal and beneficial owner of the
Shares, which will be free from all liens, encumbrances and third party rights and
include all the voting and other rights attached thereto.

(c) As at the date of this Agreement, the Seller has no exposure to the issued share capital
of the Company other than the Shares.

(d) As at the date of this Agreement and as at the Settlement Date, to the best of the Seller’s
knowledge, there is no litigation, arbitration, prosecution, administrative or other legal
proceedings or dispute in existence or expressly threatened in respect of the Derivative
Contract(s) and/or the Shares.
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6.3

8.1

8.2

8.3

8.4

Purchaser undertakes not to sign, prior to later of (i) 9:00 a.m. CET on the date hereof and (ii)
the time the first public announcement related to this Agreement is made (such time, the
“Trigger Time”), additional share purchase agreements similar to this Agreement relating to
the acquisition of shares of the Company that would result in the Purchaser agreeing (as of the
Trigger Time) to purchase such number of shares representing in aggregate more than 25% of
the share capital of the Company as of such time; provided however, for avoidance of doubt,
nothing in this undertaking shall prohibit, restrict or otherwise limit the Purchaser from
purchasing additional shares of the Company in any manner following the Trigger Time.

NO RIGHTS OF RESCISSION OR TERMINATION

Save for (i) in the case of fraud or fraudulent misrepresentation or, (ii) in the event that the State
Administration for Market Regulation of the People’s Republic of China objects the Offer in
writing or does not approve the Offer prior to the Long Stop Date, neither Party shall be entitled
to rescind or terminate this Agreement in any circumstances whatsoever (whether before or
after the Settlement Date).

MISCELLANEOUS
Public disclosure

The Parties acknowledge and agree that the Purchaser, as the offeror of the Offer, may publicly
disclose this Agreement and the terms of the Transaction through the CNMV.

Entire Agreement

This Agreement contains the whole agreement between the Parties relating to the subject matter
of this Agreement at the date hereof to the exclusion of any terms implied by law which may
be executed by contract and supersedes any previous written or oral agreement between the
Parties in relation to the matters dealt with in this Agreement.

Assignment

None of the Parties to this Agreement may without the prior written consent of the other Party
assign, grant any security interest over, hold on trust or otherwise transfer the benefit (or any
right or obligation under) this Agreement, in full or in part, except that the Purchaser may assign
(in full or in part) the benefit of any claims, rights or obligations under this Agreement to any
Permitted Transferee which is the legal and beneficial owner from time to time of any or all of
the Shares as if it were the Purchaser under this Agreement.

Invalidity

(a) If any provision in this Agreement shall be held to be illegal, invalid or unenforceable,
in whole or in part, the provision shall apply with whatever deletion or modification is
necessary so that the provision is legal, valid and enforceable and gives effect to the
commercial intention of the Parties.

(b) To the extent it is not possible to delete or modify the provision, in whole or in part,
then such provision or part of it shall, to the extent that it is illegal, invalid or
unenforceable, be deemed not to form part of this Agreement and the legality, validity
and enforceability of the remainder of this Agreement shall, subject to any deletion or
modification made under this Clause, not be affected.
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8.5

8.6

8.7

8.8

Costs

Each Party shall bear its own settlement costs, fees and expenses deriving from the transfer of
the Shares from the Seller to the Purchaser.

Counterparts

(@)

This Agreement may be entered into in any number of counterparts, all of which taken
together shall constitute one and the same instrument. Each of the Parties may enter
into this Agreement by executing any such counterpart.

(b) In the event the Parties execute this Agreement in counterparts as referred to in this
Clause, they shall promptly, following such execution, provide the other Party with
signed originals using an internationally recognised courier company.

Further Assurances

The Seller and the Purchaser shall each (subject to the other provisions of this Agreement)
execute (or procure the execution of) such further documents and take such other steps or do
such other things, as may be required by law or be necessary, or as any other Party may
reasonably request, to implement and give effect to the Transaction.

Governing law and jurisdiction

(@)

(b)

(©

This Agreement, and any non-contractual obligations arising out of or in connection
with the Agreement shall be governed by, construed and take effect in accordance with
English law.

The Parties irrevocably submit to the jurisdiction of the English Courts in respect of
any claim, dispute or difference arising out of or in connection with this Agreement.

Any breach of this Agreement by the Seller could cause the Purchaser irreparable harm.
The Parties acknowledge that monetary damages alone may not be an adequate remedy
for any such breach. In the event of a breach by the Seller of any provisions of this
Agreement, in addition to any compensation for losses, the Purchaser shall be entitled
to seek specific performance and injunctive as a remedy in any court of competent
jurisdiction, including restraining the Seller from breaching the terms hereof.

[The remainder of this page intentionally left blank — Signature pages follow]
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IN WITNESS THEREOF, this Agreement has been executed on the date first above written and the
Parties agree that, for any relevant purposes, the place of execution of the Agreement shall be deemed
to be London,

SELLER

Samson Rock Capital LLP as Investment Manager for and on behalf of Samson Rock Event Driven Master
Fund Limited

PURCHASER

[Signature Page to the Sale and Purchase Agreement]
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IN WITNESS THEREOF., this Agreement has been executed on the date first above written and the
Parties agree that, for any relevant purposes, the place of execution of the Agreement shall be deemed
to be London,

SELLER

By:

Title:

PURCHASER

[Signature Page to the Sale and Purchase Agreement)



SHARE PURCHASE AGREEMENT

By and among

Sand Grove Capital Management LLP, acting in its capacity as investment
manager or sub-advisor to Sand Grove Opportunities Master Fund Ltd and
certain other managed accounts (as Seller)

and

MANZANA SPAIN BIDCO, S.L.U.

(as Purchaser)

23 January 2024



This share sale and purchase agreement (the “Agreement”) is executed on 23 January 2024,

(1)

2)

BY AND BETWEEN

Sand Grove Capital Management LLP, with registered office at 1 Great Cumberland Place,
London WI1H 7AL United Kingdom and registered with the United Kingdom Financial
Conduct Authority, acting in its capacity as investment manager or sub-advisor to Sand Grove
Opportunities Master Fund Ltd and certain other managed accounts (the “Seller”); and

MANZANA SPAIN BIDCO, S.L.U., a company incorporated and validly existing under the
laws of the Kingdom of Spain, with registered office at Calle de Suero de Quifiones, 34-36,
28002 Madrid, Spain (the “Purchaser”).

The Purchaser, on the one hand, and the Seller, on the other hand, shall be hereinafter collectively
referred to as the “Parties” and individually as a “Party”.

(A)

(B)

©)

D)

(E)

()

1.1

WHEREAS

Applus Services, S.A. is a public limited company of Spanish nationality, with registered office
in Madrid, calle Campezo 1, building 3, Parque Empresarial Las Mercedes, 28022, registered
with the Commercial Registry of Madrid under Volume 36874, Page 114, Page M-659828 and
is the holder of Spanish Tax Identification Number A-64622970 (the “Company”).

On 29 June 2023, the Purchaser, as an offeror, filed with the Spanish National Securities
Commission (“CNMV?”) a request for authorization of a voluntary tender offer for all the shares
of the Company at a price of EUR 9.50 per share (the “Offer”).

The Company’s share capital amounts to EUR 12,907,413.30 and is divided into 129,074,133
shares, of EUR 0.10 in nominal value each, belonging to the same single class and series, fully
subscribed and disbursed, and represented by book entries (“anotaciones en cuenta”), whose
record corresponds to Sociedad de Gestion de los Sistemas de Registro, Compensacion y
Liquidacion de Valores, S.A.U. (“Iberclear”) and its participating entities.

The Seller enters into this Agreement with respect to its exposure to 4,368,635 shares in the
Company (the “Shares”) pursuant to various derivative contracts which give the Seller
economic exposure to the Shares (the “Derivative Contract(s)”). The Seller will use
commercially reasonable efforts to convert or exchange the Derivative Contract(s) into physical
Shares to facilitate its arrangements under this Agreement. Notwithstanding the foregoing, the
Seller has exposure to additional shares that are not subject to the terms of this Agreement.

The Purchaser wishes to purchase and acquire and the Seller wishes to sell and transfer the
Shares, in each case subject to the satisfaction of the Condition Precedent (as defined herein).

As a consequence of the foregoing, the Parties enter into this Agreement, which shall be
governed by the following:

CLAUSES

DEFINITIONS

The capitalized terms defined herein shall have the meaning ascribed to them as follows or
elsewhere herein:

(a) “Agreement” means this share sale and purchase agreement.
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(©)
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“Anti-embarrassment Payment” has the meaning set out in Clause 3.3.

“Business Day” means any day on which banks in Madrid, Luxembourg, London and
New York are generally open for normal “over the counter” banking business and on
which instructions to transfer same day funds can be executed.

“CNMV” has the meaning set out in Recital (B).
“Company” has the meaning set out in Recital (A).

“Competing Offer” means the request for authorization of a voluntary tender offer for
all the shares of the Company at a price of EUR 9.75 per share, filed with the CNMV
by Amber EquityCo, S.L.U., as an offeror, on 14 September 2023.

“Condition Precedent” has the meaning set out in Clause 4.
“Conversion” has the meaning set out in Clause 4.1(b).
“Converted Shares” has the meaning set out in Clause 4.4.
“Counterparty Bank™ has the meaning set out in Recital (D).
“Derivative Contract(s)” has the meaning set out in Recital (D).
“Final Offer Price” has the meaning set out in Clause 3.2(b).
“Iberclear” has the meaning set out in Recital (C).

“Initial Offer Price” has the meaning set out in Clause 3.2(a).

“Long Stop Date” means the seventh (7") calendar day prior to the expiry of the
acceptance period (periodo de aceptacion) of either the Offer or the Competing Offer
(whichever is earlier).

“New Shares” has the meaning set out in Clause 2.3.

“Offer” has the meaning set out in Recital (B).

“Parties” and each individually a “Party” means the Seller and the Purchaser.
“Permitted Transferee” has the meaning set out in Clause 3.3(b).

“Price” has the meaning set out in Clause 3.1.

“Price per Share” has the meaning set out in Clause 3.1.

“Purchaser” has the meaning set out in Parties (2).

“Purchaser’s Custodian” means the custodian notified to the Seller in writing in
accordance with Clause 5.1(a).

“Regulatory Condition” has the meaning set out in Clause 4.1(a).
“Sale to a Third Party” has the meaning set out in Clause 3.3(a).

“Seller” has the meaning set out in Parties (1).
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2.1

2.2
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2.4

3.1

3.2

(aa)  “Seller’s Custodian” means the custodian notified to the Purchaser in writing in
accordance with Clause 5.1(b).

(bb)  “Settlement Date” has the meaning set out in Clause 5.1.
(cc)  “Shares” has the meaning set out in Recital (D).

(dd)  “Spanish Stock Exchanges” means the stock exchanges of Barcelona, Bilbao, Madrid
and Valencia.

(ee)  “Transaction” has the meaning set out in Clause 2.1.
SALE AND PURCHASE

On and subject to the terms and conditions of this Agreement (including the satisfaction of the
Conditions Precedent), the Seller has agreed to sell and transfer to the Purchaser, or procure the
transfer to the Purchaser of, and the Purchaser has agreed to purchase and acquire from the
Seller, with effect from the Settlement Date, full legal and beneficial title to, and ownership
over the Shares, free from any liens, encumbrances and third-party rights (the “Transaction”).

The Parties acknowledge and agree that the acquisition of the Shares for all purposes (including
applicable laws and regulations in respect of public takeovers) shall take place on the Settlement
Date.

The Purchaser acknowledges that the Seller may purchase additional shares, or derivative
contracts that give the Seller economic exposure to additional shares, at any time prior to, or
after, the Settlement Date (together, the “New Shares”). The New Shares will not be subject to
this Agreement.

For the purposes of clarity, the Seller will not make any transaction, such as the sale, transfer,
charge, pledge or other encumberment, with respect to all or part of the Shares or the Derivative
Contract(s) subject to this Agreement, provided that any transfer to an affiliate of the Seller
shall be considered a permitted transfer.

PRICE
Price and Price per Share

The purchase price shall be EUR 10.65 per Share (“Price per Share”), this is,
EUR 46,525,962.75 for all the Shares (the “Price’), which may further be increased as provided
by Clauses 3.2 and 3.3, as applicable. To the extent any dividends or distributions are declared
and paid to the Seller with respect to the Shares prior to the Settlement Date, the Price per Share
shall be decreased by such dividend or distribution per Share.

Earn-out

(a) The Parties acknowledge that the Offer has been made at EUR 9.50 per share (the
“Initial Offer Price”).

(b) If (X) the price of the Offer increases above the Price per Share for any reason (the
highest price per share being the “Final Offer Price”) and (Y) the Offer at the Final
Offer Price is successful, the Purchaser will pay to the Seller an amount per Share equal
to the difference between the Final Offer Price and the Price per Share paid to the Seller
in accordance with Clause 3.1.

(©) Any payment to be made pursuant to this Clause shall be made in cash by wire transfer
in immediately available funds to the accounts notified by the Seller within one (1)

4
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3.3

4.1

4.2

4.3

Business Day from the settlement of the successful Offer and shall be considered, to
the extent permitted by applicable laws, as an adjustment to the Price.

Anti-embarrassment

(a) If during the twenty-four (24) months following the Settlement Date, (X) a third party
that is not a Permitted Transferee completes a takeover bid to acquire shares in the
Company at a price per share of the Company that is higher than the Price per Share,
or, (Y) neither the Purchaser nor a third party that is not a Permitted Transferee
completes a takeover bid to acquire a majority of the shares and the Purchaser or its
Permitted Transferee sells all or part of the Shares to a third party that is not a Permitted
Transferee as part of a market sale or a bilateral sale process (block trade) or a tender
of stock into another voluntary or mandatory takeover offer for the shares of the
Company, in each case at a price higher than the Price per Share (each, a “Sale to a
Third Party”) (for the avoidance of doubt, irrespective of whether the Purchaser has
agreed to sell the Shares as part of such Sale to a Third Party), the Seller will be entitled
to receive from (or on behalf of) the Purchaser an amount per Share equal to the greater
of (x) 75% or (y) any higher percentage if so agreed between the Purchaser and any
other seller of shares in the Company as part of a bilateral trade of the difference
between (i) the price per share of the Company paid by such third party pursuant to
such Sale to a Third Party and (ii) the Price per Share paid to the Seller in accordance
with Clause 3.1 (the “Anti-embarrassment Payment”).

(b) Any Anti-embarrassment Payment to be made pursuant to this Clause shall be made in
cash by wire transfer in immediately available funds to the accounts notified by the
Seller within fifteen (15) Business Days from the completion of the Sale to a Third
Party and shall be considered, to the extent permitted by applicable laws, as an
adjustment to the Price.

“Permitted Transferee” means any affiliates of the Purchaser.
CONDITIONS PRECEDENT

The obligation of the Seller to sell and transfer the Shares and the obligation of the Purchaser
to purchase and acquire the Shares, respectively, and thus to complete and settle the
Transaction, shall be subject to the prior satisfaction of the following conditions precedent (each
a “Condition Precedent”):

(a) the Offer, i.e., acquisition of control over the Company, having been approved by the
State Administration for Market Regulation of the People’s Republic of China pursuant
to the Chinese Anti-monopoly Law (as amended) (the “Regulatory Condition”); and

(b) the Seller having become a legal and beneficial owner of the Shares (including, for the
avoidance of doubt, as a result of the Derivative Contract(s) having been terminated or
unwound and/or by way of purchases of shares in the Company in the open market)
(such actions are hereafter referred to as the “Conversion”).

The Purchaser may waive at its sole discretion the Regulatory Condition by written notice to
the Seller.

The Seller shall as soon as practicable following a public announcement by the Purchaser
disclosing this Agreement use all commercially reasonable efforts (including, for the avoidance
of doubt, by exercising any and all rights under the Derivative Contract(s)) to complete the
Conversion as soon as reasonably practicable, and in any event within 10 Business Days
following the entry into this Agreement. For the avoidance of doubt, in the event that the Seller
has been able to procure the delivery of the relevant number of Shares to it ahead of the

5
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4.4

5.1

5.2

Settlement Date through whichever means, the Condition Precedent with respect to the
Conversion shall be deemed to have been satisfied. The Seller may waive the Condition
Precedent with respect to the Conversion by written notice to the Purchaser.

If the Seller is able to complete the Conversion in respect of some, but not all, of the Shares
prior to the Settlement Date (such converted Shares referred to hereafter as the “Converted
Shares”), subject to the satisfaction of the Regulatory Condition, the Parties shall complete the
sale and purchase of the Converted Shares, in which case the terms of this Agreement shall
apply mutatis mutandis to such sale and purchase, provided that, for these purposes:

(a) references to “Shares” shall be construed as a reference to the Converted Shares; and

(b) references to “Price” shall be construed as an amount in cash equal to the product of
the Price per Share multiplied by the number of Converted Shares.

The settlement of the Converted Shares in accordance with this Clause 4.4 shall be without
prejudice to any other claims or rights which the Purchaser may have under this Agreement
(including, without limitation, any claim under Clause 4.3).

SETTLEMENT

The Parties expressly agree that the settlement of the sale and purchase of the Shares (and
consequently, the acquisition of the Shares by the Purchaser) shall take place within four (4)
Business Days following the satisfaction or waiver (as applicable) of all Conditions Precedent
(the “Settlement Date”) by means of:

(a) delivery of the Shares in book entry form to the securities account which the Purchaser
shall notify to the Seller in writing by no later than two (2) Business Days following
the satisfaction of the Conditions Precedent; versus

(b) payment of the Price (prior to any adjustments as provided by Clauses 3.2 and 3.3) to
the cash accounts opened with the Seller’s Custodians, which the Seller shall notify to
the Purchaser in writing by no later than two (2) Business Days following the
satisfaction of the Conditions Precedent.

The Parties expressly agree that the completion of the sale and purchase of the Shares shall be
settled through an over the counter (OTC) transaction on the Settlement Date, and for such
purposes:

(a) the Seller shall timely instruct, through the corresponding standard settlement
instructions, the Seller’s Custodians to directly or indirectly through its chain of sub-
custodians:

(1) settle on the Settlement Date, the sale and transfer of all, but not part of, the
Shares to the Purchaser, against the simultaneous payment of the Price by the
Purchaser’s Custodian on the Purchaser’s behalf; and

(i1) notify and register with Iberclear the settlement of the Shares pursuant to the
Operating Rules of the Spanish Automated Quotation System (Normas de
Funcionamiento del Sistema de Interconexion Bursatil).

(b) the Purchaser shall timely instruct, through the corresponding standard settlement
instructions, the Purchaser’s Custodian to:

(1) settle the Transaction on the Settlement Date by paying the Price to the Seller’s
Custodians on the Seller’s behalf against the simultaneous purchase and
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5.4

6.1

6.2

acquisition of all, but not part of, the Shares from the Seller; and

(i1) notify and register with Iberclear the settlement of the Shares pursuant to the
Operating Rules of the Spanish Automated Quotation System (Normas de
Funcionamiento del Sistema de Interconexion Bursatil).

The Parties shall give any other necessary instructions to their respective custodians so that they
act in a coordinated manner or as otherwise required in order to ensure simultaneous settlement
of the Transaction (and consequently, the acquisition of the Shares by the Purchaser against
simultaneous receipt of the Price by the Seller through the standard settlement procedures of
Iberclear) as contemplated by this Agreement on the Settlement Date.

Notwithstanding the provisions of the above paragraphs, the Parties expressly agree that they
shall reasonably accept those amendments to the proceedings described therein, which are
necessary or which may be suggested by their respective custodians (acting reasonably and in
good faith), provided that such amendments (i) have the exclusive purpose of facilitating or
permitting the execution of the Transaction contemplated hereunder, and (ii) do not alter in any
manner whatsoever the substantive rights and obligations of the Parties under this Agreement.

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

Each of the Parties hereby represents and warrants and undertakes to the other Party as at the
date of this Agreement and as at the Settlement Date as follows:

(a) It is validly incorporated, in existence and duly registered under the laws of its
jurisdiction and has full power to conduct its business as conducted as at the date of this
Agreement.

(b) It has obtained all corporate authorisations and all other governmental, statutory,

regulatory or other consents, licences and authorisations required to empower it to enter
into and perform its obligations under this Agreement.

(c) The entry into and performance of this Agreement by it will not result in (i) breach of
any provision of its bylaws or equivalent constitutional documents; or (ii) breach of any
laws or regulations in its jurisdictions of incorporation or of any agreement or
undertaking by which it its bound or any order, decree of judgement of any court of any
governmental or regulatory authority.

(d) It is neither insolvent nor bankrupt under the laws of its jurisdiction of incorporation,
nor unable to pay its debts as they fall due or have proposed or is liable to any
arrangement (whether by court process or otherwise) under which its creditors (or any
group of them) would receive less than the amount due to them. There are no
proceedings in relation to any compromise or arrangement with creditors or any
winding up, bankruptcy or insolvency proceedings concerning it and no events have
occurred which would justify such proceedings.

(e) Neither it nor any member of its respective group of companies is subject to any order,
judgement, direction, investigation or other proceedings by any governmental entity
which will, or is likely to, prevent the consummation of the Transaction and fulfilment
of the Agreement.

The Seller further represents and warrants to the Purchaser:

(a) As of the date of this Agreement, the Seller has exposure to the Shares pursuant to the
Derivative Contract(s).
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6.3

8.1

8.2
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(b) As at the Settlement Date, the Seller will use commercially reasonable efforts to be the
sole legal and beneficial owner of the Shares, which will be free from all liens,
encumbrances and third party rights and include all the voting and other rights attached
thereto.

(©) As at the date of this Agreement and as at the Settlement Date, to the best of the Seller’s
knowledge, there is no litigation, arbitration, prosecution, administrative or other legal
proceedings or dispute in existence or expressly threatened in respect of the Derivative
Contract(s) and/or the Shares.

Purchaser undertakes not to sign, prior to later of (i) 9:00 a.m. CET on the date hereof and (ii)
the time the first public announcement related to this Agreement is made (such time, the
“Trigger Time”), additional share purchase agreements similar to this Agreement relating to
the acquisition of shares of the Company that would result in the Purchaser agreeing (as of the
Trigger Time) to purchase such number of shares representing in aggregate more than 25% of
the share capital of the Company as of such time; provided however, for avoidance of doubt,
nothing in this undertaking shall prohibit, restrict or otherwise limit the Purchaser from
purchasing additional shares of the Company in any manner following the Trigger Time.

NO RIGHTS OF RESCISSION OR TERMINATION

Save for (i) in the case of fraud or fraudulent misrepresentation or, (ii) in the event that the State
Administration for Market Regulation of the People’s Republic of China objects the Offer in
writing or does not approve the Offer prior to the Long Stop Date, neither Party shall be entitled
to rescind or terminate this Agreement in any circumstances whatsoever (whether before or
after the Settlement Date).

MISCELLANEOUS
Public disclosure

The Parties acknowledge and agree that the Purchaser, as the offeror of the Offer, may publicly
disclose this Agreement and the terms of the Transaction through the CNMV.

Entire Agreement

This Agreement contains the whole agreement between the Parties relating to the subject matter
of this Agreement at the date hereof to the exclusion of any terms implied by law which may
be executed by contract and supersedes any previous written or oral agreement between the
Parties in relation to the matters dealt with in this Agreement.

Assignment

None of the Parties to this Agreement may without the prior written consent of the other Party
assign, grant any security interest over, hold on trust or otherwise transfer the benefit (or any
right or obligation under) this Agreement, in full or in part, except that (i) the Purchaser may
assign (in full or in part) the benefit of any claims, rights or obligations under this Agreement
to any Permitted Transferee which is the legal and beneficial owner from time to time of any or
all of the Shares as if it were the Purchaser under this Agreement and (ii) the Seller may assign
its claims, rights and obligations pursuant to this Agreement to its affiliates who at the relevant
time hold and/or own the Shares and/or the Derivative Contract(s) or is otherwise creditworthy.

Invalidity

(a) If any provision in this Agreement shall be held to be illegal, invalid or unenforceable,
in whole or in part, the provision shall apply with whatever deletion or modification is
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8.5

8.6

8.7

8.8

8.9

necessary so that the provision is legal, valid and enforceable and gives effect to the
commercial intention of the Parties.

(b) To the extent it is not possible to delete or modify the provision, in whole or in part,
then such provision or part of it shall, to the extent that it is illegal, invalid or
unenforceable, be deemed not to form part of this Agreement and the legality, validity
and enforceability of the remainder of this Agreement shall, subject to any deletion or
modification made under this Clause, not be affected.

Costs

Each Party shall bear its own settlement costs, fees and expenses deriving from the transfer of
the Shares from the Seller to the Purchaser.

Non-Recourse; Recourse Against Non-Party Affiliate

All claims, obligations, liabilities, or causes of action (whether in contract, common or statutory
law, equity or otherwise) that arise out of or relate to this Agreement, or the negotiation,
execution, or performance of this Agreement, may be made only against the Parties.
Notwithstanding, should the Purchaser have insufficient assets to satisfy its payment
obligations set forth in Section 3 of this Agreement, the Seller will be entitled to pursue the
Purchaser’s parent companies up until and including the investment funds that are invested in
the Purchaser for satisfaction of said payment obligations.

Counterparts

(a) This Agreement may be entered into in any number of counterparts, all of which taken
together shall constitute one and the same instrument. Each of the Parties may enter
into this Agreement by executing any such counterpart.

(b) In the event the Parties execute this Agreement in counterparts as referred to in this
Clause, they shall promptly, following such execution, provide the other Party with
signed originals using an internationally recognised courier company.

Further Assurances

The Seller and the Purchaser shall each (subject to the other provisions of this Agreement)
execute (or procure the execution of) such further documents and take such other steps or do
such other things, as may be required by law or be necessary, or as any other Party may
reasonably request, to implement and give effect to the Transaction.

Governing law and jurisdiction

(a) This Agreement, and any non-contractual obligations arising out of or in connection
with the Agreement shall be governed by, construed and take effect in accordance with
English law.

(b) The Parties irrevocably submit to the jurisdiction of the English Courts in respect of
any claim, dispute or difference arising out of or in connection with this Agreement.

(c) Any breach of this Agreement by the Seller could cause the Purchaser irreparable harm.
The Parties acknowledge that monetary damages alone may not be an adequate remedy
for any such breach. In the event of a breach by the Seller of any provisions of this
Agreement, in addition to any compensation for losses, the Purchaser shall be entitled
to seek specific performance and injunctive as a remedy in any court of competent
jurisdiction, including restraining the Seller from breaching the terms hereof.
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IN WITNESS THEREOF, this Agreement has been executed on the date first above written and the
Parties agree that, for any relevant purposes, the place of execution of the Agreement shall be deemed

to be London,

SELLER

By: Sand Grove Capital Management LLP, acting in its capacity as investment manager or sub-advisor to Sand
Grove Opportunities Master Fund Ltd and certain other managed accounts

Title:

PURCHASER

[Signature Page to the Sale and Purchase A greement]



IN WITNESS THEREOF., this Agreement has been executed on the date first above written and the
Parties agree that, for any relevant purposes, the place of execution of the Agreement shall be deemed
to be London,

SELLER

By:

Title:

PURCHASER

[Signature Page to the Sale and Purchase Agreement)
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SHARE PURCHASE AGREEMENT

By and among

The Segantii Asia-Pacific Equity Multi-Strategy Fund

(as Seller)

and

MANZANA SPAIN BIDCO, S.L.U.

(as Purchaser)

23 January 2024



This share sale and purchase agreement (the “Agreement”) is executed on 23 January 2024,

(1

2

BY AND BETWEEN

The Segantii Asia-Pacific Equity Multi-Strategy Fund, an exempted company incorporated
and validly existing under the laws of the Cayman Islands, with registered office at C/O
Campbells Corporate Services Limited, 6® Floor, Willow House, Cricket Square, Grand
Cayman, KY1-9010, Cayman Islands and registered with company number CB-198442 (the
“Seller”); and

MANZANA SPAIN BIDCO, S.L.U., a company incorporated and validly existing under the
laws of the Kingdom of Spain, with registered office at Calle de Suero de Quifiones, 34-36,
28002 Madrid, Spain (the “Purchaser”).

The Purchaser, on the one hand, and the Seller, on the other hand, shall be hereinafter collectively
referred to as the “Parties” and individually as a “Party”.

(A)

(B)

©

(D)

(E)

(F)

1.1

WHEREAS

Applus Services, S.A. is a public limited company of Spanish nationality, with registered office
in Madrid, calle Campezo 1, building 3, Parque Empresarial Las Mercedes, 28022, registered
with the Commercial Registry of Madrid under Volume 36874, Page 114, Page M-659828 and
is the holder of Spanish Tax Identification Number A-64622970 (the “Company”).

On 29 June 2023, the Purchaser, as an offeror, filed with the Spanish National Securities
Commission (“CNMV?”) a request for authorization of a voluntary tender offer for all the shares
of the Company at a price of EUR 9.50 per share (the “Offer”).

The Company’s share capital amounts to EUR 12,907,413.30 and is divided into 129,074,133
shares of EUR 0.10 in nominal value each, belonging to the same single class and series, fully
subscribed and disbursed, and represented by book entries (“anotaciones en cuenta’), whose
record corresponds to Sociedad de Gestion de los Sistemas de Registro, Compensacion y
Liquidacion de Valores, S.A.U. (“Iberclear”) and its participating entities.

As of the date hereof, the Seller has exposure to 1,972,860 shares in the Company (the
“Shares”) pursuant to a series of total return swaps or similar derivative instruments, which
gives the Seller economic exposure to the Shares (the “Derivative Contract(s)”) entered into
with Barclays Bank plc (the “Counterparty Bank”). The Seller is willing to convert or
exchange the Derivative Contract(s) into physical Shares to facilitate its arrangements under
this Agreement.

The Purchaser wishes to purchase and acquire and the Seller wishes to sell and transfer the
Shares, in each case subject to the satisfaction of the Conditions Precedent (as defined herein).

As a consequence of the foregoing, the Parties enter into this Agreement, which shall be
governed by the following:

CLAUSES

DEFINITIONS

The capitalized terms defined herein shall have the meaning ascribed to them as follows or
elsewhere herein:

(a) “Agreement” means this share sale and purchase agreement.
2
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(b)
(c)

(d)
(e)
®

(8
(h)
(i)
Q)
(k)
Y
(m)
(n)
(0)

()
(C))
(r)
(s)
®
(u)
V)

(W)
(x)
)
(@)

“Anti-embarrassment Payment” has the meaning set out in Clause 3.3.

“Business Day” means any day on which banks in Madrid, Luxembourg, London and
New York are generally open for normal “over the counter” banking business and on
which instructions to transfer same day funds can be executed.

“CNMV” has the meaning set out in Recital (B).
“Company” has the meaning set out in Recital (A).

“Competing Offer” means the request for authorization of a voluntary tender offer for
all the shares of the Company at a price of EUR 9.75 per share, filed with the CNMV
by Amber EquityCo, S.L.U., as an offeror, on 14 September 2023.

“Condition Precedent” has the meaning set out in Clause 4.
“Conversion” has the meaning set out in Clause 4.1(b).
“Converted Shares” has the meaning set out in Clause 4.4.
“Counterparty Bank” has the meaning set out in Recital (D).
“Derivative Contract(s)” has the meaning set out in Recital (D).
“Final Offer Price” has the meaning set out in Clause 3.2(b).
“Iberclear” has the meaning set out in Recital (C).

“Initial Offer Price” has the meaning set out in Clause 3.2(a).

“Long Stop Date” means the seventh (7) calendar day prior to the expiry of the
acceptance period (periodo de aceptacion) of either the Offer or the Competing Offer
(whichever is earlier).

“Offer” has the meaning set out in Recital (B).

“Parties” and each individually a “Party” means the Seller and the Purchaser.
“Permitted Transferee” has the meaning set out in Clause 3.3(b).

“Price” has the meaning set out in Clause 3.1.

“Price per Share” has the meaning set out in Clause 3.1.

“Purchaser” has the meaning set out in Parties (2).

“Purchaser’s Custodian” means the custodian notified to the Seller in writing in
accordance with Clause 5.1(a).

“Regulatory Condition” has the meaning set out in Clause 4.1(a).
“Sale of Shares to a Third Party” has the meaning set out in Clause 3.3(a).
“Seller” has the meaning set out in Parties (1).

“Seller’s Custodian” means the custodian notified to the Purchaser in writing in
accordance with Clause 5.1(b).

EU-DOCS\46857747.124872-8318-9663v 2



2.1

2.2

2.3

3.1

3.2

3.3

(aa)  “Settlement Date” has the meaning set out in Clause 5.1.
(bb)  “Shares” has the meaning set out in Recital (D).
(cc)  “Sold Shares” has the meaning set out in Clause 3.3(a).

(dd)  “Spanish Stock Exchanges” means the stock exchanges of Barcelona, Bilbao, Madrid
and Valencia.

(ee)  “Transaction” has the meaning set out in Clause 2.1.
SALE AND PURCHASE

On and subject to the terms and conditions of this Agreement (including the satisfaction of the
Conditions Precedent), the Seller has agreed to sell and transfer to the Purchaser, or procure the
transfer to the Purchaser of, and the Purchaser has agreed to purchase and acquire from the
Seller, with effect from the Settlement Date, full legal and beneficial title to, and ownership
over the Shares, free from any liens, encumbrances and third-party rights (the “Transaction”).

The Parties acknowledge and agree that the acquisition of the Shares for all purposes (including
applicable laws and regulations in respect of public takeovers) shall take place on the Settlement
Date.

The Seller hereby agrees that it shall not make any transactions with respect to the Shares or
the Derivative Contract(s), other than to fulfil its obligations under this Agreement, prior to the
Settlement Date.

PRICE
Price and Price per Share

The purchase price shall be EUR 10.65 per Share (‘“Price per Share”), this is, EUR
21,010,959 for all the Shares (the “Price”), which may further be increased as provided by
Clauses 3.2 and 3.3, as applicable. To the extent any dividends or distributions are declared and
paid to the Seller with respect to the Shares prior to the Settlement Date, the Price per Share
shall be decreased by such dividend or distribution per Share.

Earn-out

(a) The Parties acknowledge that the Offer has been made at EUR 9.50 per share (the
“Initial Offer Price”).

(b) If (X) the price of the Offer increases above the Price per Share for any reason (the
highest price per share being the “Final Offer Price”) and (Y) the Offer at the Final
Offer Price is successful, the Purchaser will pay to the Seller an amount per Share equal
to the difference between the Final Offer Price and the Price per Share paid to the Seller
in accordance with Clause 3.1.

(©) Any payment to be made pursuant to this Clause shall be made in cash by wire transfer
in immediately available funds to the accounts notified by the Seller within one (1)
Business Day from the settlement of the successful Offer and shall be considered, to
the extent permitted by applicable laws, as an adjustment to the Price.

Anti-embarrassment

(a) If (X) the Offer of the Purchaser is unsuccessful due to whatsoever reason and (Y) the
Purchaser or its Permitted Transferee sells all or part of the Shares (the “Sold Shares™)

4
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4.1

4.2

4.3

4.4

to a third party that is not a Permitted Transferee at a price higher than the Price per
Share during the twelve (12) months following the Settlement Date (including, for the
avoidance of doubt, the sale by the Purchaser of all or part of the Shares to a competing
offeror in the context of a takeover bid over the Shares of the Company) (the “Sale of
Shares to a Third Party”), the Seller will be entitled to receive from (or on behalf of)
the Purchaser an amount per Sold Share equal to the greater of (x) 75% or (y) any higher
percentage if so agreed between the Purchaser and any other seller of shares in the
Company as part of a bilateral trade of the difference between (i) the price per Sold
Share paid by such third party to the Purchaser (or its Permitted Transferee) for the Sold
Shares and (ii) the Price per Share paid to the Seller in accordance with Clause 3.1 (the
“Anti-embarrassment Payment”).

(b) Any Anti-embarrassment Payment to be made pursuant to this Clause shall be made in
cash by wire transfer in immediately available funds to the accounts notified by the
Seller within three (3) Business Days from the completion of the Sale of Shares to a
Third Party and shall be considered, to the extent permitted by applicable laws, as an
adjustment to the Price.

“Permitted Transferee” means any affiliates of the Purchaser.
CONDITIONS PRECEDENT

The obligation of the Seller to sell and transfer the Shares and the obligation of the Purchaser
to purchase and acquire the Shares, respectively, and thus to complete and settle the
Transaction, shall be subject to the prior satisfaction of the following conditions precedent (each
a “Condition Precedent”):

(a) the Offer having been approved by the State Administration for Market Regulation of
the People’s Republic of China pursuant to the Chinese Anti-monopoly Law (as
amended) (the “Regulatory Condition”); and

(b) the Seller having become a legal and beneficial owner of the Shares (including, for the
avoidance of doubt, as a result of the Derivative Contract(s) having been terminated
and/or by way of purchases of shares in the Company in the open market) (such actions
are hereafter referred to as the “Conversion”).

The Purchaser may waive at its sole discretion the Regulatory Condition by written notice to
the Seller.

The Seller shall: (i) as soon as possible following the date of this Agreement, request the
Counterparty Bank (A) to terminate the Derivative Contract(s) and (B) to deliver to the Seller
the Shares following the settlement of the Derivative Contracts and (ii) use otherwise all
commercially reasonable efforts (including, for the avoidance of doubt, by exercising any and
all rights under the Derivative Contract(s)) to complete the Conversion as soon as reasonably
practicable, and in any event prior to the satisfaction of the Regulatory Condition. For the
avoidance of doubt, in the event that the Seller has been able to procure the delivery of the
relevant number of Shares to it ahead of the Settlement Date through whichever means, the
Conditions Precedent with respect to the Conversion shall be deemed to have been satisfied.
The Seller may waive the Conditions Precedent with respect to the Conversion by written notice
to the Purchaser.

If the Seller is able to complete the Conversion in respect of some, but not all, of the Shares
prior to the Settlement Date (such converted Shares referred to hereafter as the “Converted
Shares”), subject to the satisfaction of the Regulatory Condition, the Parties shall complete the
sale and purchase of the Converted Shares, in which case the terms of this Agreement shall
apply mutatis mutandis to such sale and purchase, provided that, for these purposes:

5
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5.1

5.2

5.3

(a) references to “Shares” shall be construed as a reference to the Converted Shares; and

() references to “Price” shall be construed as an amount in cash equal to the product of
the Price per Share multiplied by the number of Converted Shares.

The settlement of the Converted Shares in accordance with this Clause 4.4 shall be without
prejudice to any other claims or rights which the Purchaser may have under this Agreement
(including, without limitation, any claim under Clause 4.3).

SETTLEMENT

The Parties expressly agree that the settlement of the sale and purchase of the Shares (and
consequently, the acquisition of the Shares by the Purchaser) shall take place within four (4)
Business Days following the satisfaction or waiver (as applicable) of each Condition Precedent
(the “Settlement Date”) by means of:

(a) delivery of the Shares in book entry form to the securities account which the Purchaser
shall notify to the Seller in writing by no later than two (2) Business Days following
the satisfaction of the Conditions Precedent; versus

(b) payment of the Price (prior to any adjustments as provided by Clauses 3.2 and 3.3) to
the cash accounts opened with the Seller’s Custodian, which the Seller shall notify to
the Purchaser in writing by no later than two (2) Business Days following the
satisfaction of the Conditions Precedent.

The Parties expressly agree that the completion of the sale and purchase of the Shares shall be
settled through an over the counter (OTC) transaction on the Settlement Date, and for such
purposes:

(a) the Seller shall timely instruct, through the corresponding standard settlement
instructions, the Seller’s Custodian to:

(1) settle on the Settlement Date, the sale and transfer of all, but not part of, the
Shares to the Purchaser, against the simultaneous payment of the Price by the
Purchaser’s Custodian on the Purchaser’s behalf; and

(i) notify and register with Iberclear the settlement of the Shares pursuant to the
Operating Rules of the Spanish Automated Quotation System (Normas de
Funcionamiento del Sistema de Interconexion Bursatil).

(b) the Purchaser shall timely instruct, through the corresponding standard settlement
instructions, the Purchaser’s Custodian to:

(i) settle the Transaction on the Settlement Date by paying the Price to the Seller’s
Custodian on the Seller’s behalf against the simultaneous purchase and
acquisition of all, but not part of, the Shares from the Seller; and

(i1) notify and register with Iberclear the settlement of the Shares pursuant to the
Operating Rules of the Spanish Automated Quotation System (Normas de
Funcionamiento del Sistema de Interconexion Bursatil).

The Parties shall give any other necessary instructions to their respective custodians so that they
act in a coordinated manner or as otherwise required in order to ensure simultaneous settlement
of the Transaction (and consequently, the acquisition of the Shares by the Purchaser against
simultaneous receipt of the Price by the Seller through the standard settlement procedures of
Iberclear) as contemplated by this Agreement on the Settlement Date.
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5.4 Notwithstanding the provisions of the above paragraphs, the Parties expressly agree that they
shall reasonably accept those amendments to the proceedings described therein, which are
necessary or which may be suggested by their respective custodians (acting reasonably and in
good faith), provided that such amendments (i) have the exclusive purpose of facilitating or
permitting the execution of the Transaction contemplated hereunder, and (ii) do not alter in any
manner whatsoever the substantive rights and obligations of the Parties under this Agreement.

6. REPRESENTATIONS AND WARRANTIES

6.1 Each of the Parties hereby represents and warrants to the other Party as at the date of this
Agreement and as at the Settlement Date as follows:

(a)

(b)

(c)

(d)

(e)

It is validly incorporated, in existence and duly registered under the laws of its
jurisdiction and has full power to conduct its business as conducted as at the date of this
Agreement.

It has obtained all corporate authorisations and all other governmental, statutory,
regulatory or other consents, licences and authorisations required to empower it to enter
into and perform its obligations under this Agreement.

The entry into and performance of this Agreement by it will not result in (i) breach of
any provision of its bylaws or equivalent constitutional documents; or (ii) breach of any
laws or regulations in its jurisdictions of incorporation or of any agreement or
undertaking by which it its bound or any order, decree of judgement of any court of any
governmental or regulatory authority.

It is neither insolvent nor bankrupt under the laws of its jurisdiction of incorporation,
nor unable to pay its debts as they fall due or have proposed or is liable to any
arrangement (whether by court process or otherwise) under which its creditors (or any
group of them) would receive less than the amount due to them. There are no
proceedings in relation to any compromise or arrangement with creditors or any
winding up, bankruptcy or insolvency proceedings concerning it and no events have
occurred which would justify such proceedings.

Neither it nor any member of its respective group of companies is subject to any order,
judgement, direction, investigation or other proceedings by any governmental entity
which will, or is likely to, prevent the consummation of the Transaction and fulfilment
of the Agreement.

6.2 The Seller further represents and warrants to the Purchaser:

(a)

(b)

(©)

(d)

As of the date of this Agreement, the Seller has exposure to the Shares pursuant to the
Derivative Contract(s).

The terms of the Derivative Contract(s) permit the Seller to request the delivery of the
Shares to the Seller and the Seller reasonably expects the Counterparty Bank to consent
to the delivery of the Shares for commercial purposes.

As at the Settlement Date, the Seller will be the sole legal and beneficial owner of the
Shares, which will be free from all liens, encumbrances and third party rights and
include all the voting and other rights attached thereto.

As at the date of this Agreement and as at the Settlement Date, the Seller has no
exposure to the issued share capital of the Company other than the Shares.
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7.1

7.2

9.1

(e) As at the date of this Agreement and as at the Settlement Date, to the best of the Seller’s
knowledge, there is no litigation, arbitration, prosecution, administrative or other legal
proceedings or dispute in existence or expressly threatened in respect of the Derivative
Contract(s) and/or the Shares.

PURCHASES OF ADDITIONAL SHARES AND NO SALE OF SHARES

If, at any time prior to the Offer closing for acceptances, lapsing or being withdrawn, the Seller
acquires or agrees to acquire or hold (or cause any other person to acquire or agree to acquire
or hold) any shares of the Company, or any direct or indirect interest in any shares of the
Company, other than to the extent necessary to fulfil its obligations under this Agreement (the
“Additional Shares”), the Seller shall sell and transfer such Additional Shares to the Purchaser
(or procure the transfer of such Additional Shares to the Purchaser) and the Purchaser shall
purchase such Additional Shares for an amount per share equal to the Price per Share (which
may be further increased on the same basis as provided in Clauses 3.2 and 3.3). For the
avoidance of doubt, the terms of this Agreement shall apply mutatis mutandis to any sale and
purchase of any Additional Shares pursuant to this Clause 7.1, provided that, for these purposes:

(a) references to “Shares” shall be construed as a reference to such Additional Shares; and

(b) references to “Price” shall be construed as an amount in cash equal to the product of
the Price per Share multiplied by the number of such Additional Shares.

The Purchaser has a right to unilaterally waive and terminate the rights and obligations set forth
in this Clause 7.1 of this Agreement at any time by written notice to the Seller (email sufficient).

The Seller shall not for a period of 12 months following the date of this Agreement, sell the
Shares, or transfer, charge, pledge or otherwise encumber or grant any option or other right
over, or otherwise dispose of or deal with or permit any such action to occur in respect of all or
any of the Shares or any interest in any of them, except pursuant to this Agreement or to the
extent necessary to fulfil its obligations under this Agreement.

NO RIGHTS OF RESCISSION OR TERMINATION

Save for (i) in the case of fraud or fraudulent misrepresentation or, (ii) in the event that the State
Administration for Market Regulation of the People’s Republic of China objects the Offer in
writing or does not approve the Offer prior to the Long Stop Date, neither Party shall be entitled
to rescind or terminate this Agreement in any circumstances whatsoever (whether before or
after the Settlement Date).

MISCELLANEOUS
Public disclosure

The Parties acknowledge and agree that the Purchaser, as the offeror of the Offer, may publicly
disclose this Agreement and the terms of the Transaction through the CNMV. The
announcement that the Purchaser has entered into the Agreement will be made within 1
Business Days following the entry into this Agreement.
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9.2

9.3

9.4

9.5

9.6

9.7

9.8

Entire Agreement

This Agreement contains the whole agreement between the Parties relating to the subject matter
of this Agreement at the date hereof to the exclusion of any terms implied by law which may
be executed by contract and supersedes any previous written or oral agreement between the
Parties in relation to the matters dealt with in this Agreement.

Assignment

None of the Parties to this Agreement may without the prior written consent of the other Party
assign, grant any security interest over, hold on trust or otherwise transfer the benefit (or any
right or obligation under) this Agreement, in full or in part, except that the Purchaser may assign
(in full or in part) the benefit of any claims, rights or obligations under this Agreement to any
Permitted Transferee which is the legal and beneficial owner from time to time of any or all of
the Shares as if it were the Purchaser under this Agreement.

Invalidity

(a) If any provision in this Agreement shall be held to be illegal, invalid or unenforceable,
in whole or in part, the provision shall apply with whatever deletion or modification is
necessary so that the provision is legal, valid and enforceable and gives effect to the
commercial intention of the Parties.

(b) To the extent it is not possible to delete or modify the provision, in whole or in part,
then such provision or part of it shall, to the extent that it is illegal, invalid or
unenforceable, be deemed not to form part of this Agreement and the legality, validity
and enforceability of the remainder of this Agreement shall, subject to any deletion or
modification made under this Clause, not be affected.

Costs

Each Party shall bear its own settlement costs, fees and expenses deriving from the transfer of
the Shares from the Seller to the Purchaser.

Counterparts

(a) This Agreement may be entered into in any number of counterparts, all of which taken
together shall constitute one and the same instrument. Each of the Parties may enter
into this Agreement by executing any such counterpart.

(b) In the event the Parties execute this Agreement in counterparts as referred to in this
Clause, they shall promptly, following such execution, provide the other Party with
signed originals using an internationally recognised courier company.

Further Assurances

The Seller and the Purchaser shall each (subject to the other provisions of this Agreement)
execute (or procure the execution of) such further documents and take such other steps or do
such other things, as may be required by law or be necessary, or as any other Party may
reasonably request, to implement and give effect to the Transaction.

Governing law and jurisdiction

(a) This Agreement, and any non-contractual obligations arising out of or in connection
with the Agreement shall be governed by, construed and take effect in accordance with
English law.
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(b) The Parties irrevocably submit to the jurisdiction of the English Courts in respect of
any claim, dispute or difference arising out of or in connection with this Agreement.

(©) Any breach of this Agreement by the Seller could cause the Purchaser irreparable harm.
The Parties acknowledge that monetary damages alone may not be an adequate remedy
for any such breach. In the event of a breach by the Seller of any provisions of this
Agreement, in addition to any compensation for losses, the Purchaser shall be entitled
to seek specific performance and injunctive as a remedy in any court of competent
jurisdiction, including restraining the Seller from breaching the terms hereof.

[The remainder of this page intentionally left blank — Signature pages follow]
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IN WITNESS THEREOF, this Agreement has been executed on the date first above written and the
Parties agree that, for any relevant purposes, the place of execution of the Agreement shall be deemed
to be Madrid,

SELLER

PURCHASER

[Signature Page to the Sale and Purchase Agreement)
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IN WITNESS THEREOF, this Agreement has been executed on the date first above written and the
Parties agree that, for any relevant purposes, the place of execution of the Agreement shall be deemed
to be Madrid,

SELLER

By:

Title:

PURCHASER

[Signature Page to the Sale and Purchase Agreement]



SHARE PURCHASE AGREEMENT

By and among

TIG Advisors, LLC

(as Seller)

and

MANZANA SPAIN BIDCO, S.L.U.

(as Purchaser)

23 January 2024



This share sale and purchase agreement (the “Agreement”) is executed on 23 January 2024,

)

(2)

BY AND BETWEEN

TIG Advisors, LLC, a company incorporated and validly existing under the laws of Delaware,
USA, with principal office at 520 Madison Avenue, 26" Floor, New York, NY 10022 (the
“Seller”), on behalf of the funds and accounts listed in Schedule A attached hereto; and

MANZANA SPAIN BIDCO, S.L.U., a company incorporated and validly existing under the
laws of the Kingdom of Spain, with registered office at Calle de Suero de Quifiones, 34-36,
28002 Madrid, Spain (the “Purchaser”).

The Purchaser, on the one hand, and the Seller, on the other hand, shall be hereinafter collectively
referred to as the “Parties” and individually as a “Party”.

(A)

(B)

(©)

(D)

(E)

(F)

11

WHEREAS

Applus Services, S.A. is a public limited company of Spanish nationality, with registered office
in Madrid, calle Campezo 1, building 3, Parque Empresarial Las Mercedes, 28022, registered
with the Commercial Registry of Madrid under VVolume 36874, Page 114, Page M-659828 and
is the holder of Spanish Tax Identification Number A-64622970 (the “Company”).

On 29 June 2023, the Purchaser, as an offeror, filed with the Spanish National Securities
Commission (“CNMV”) a request for authorization of a voluntary tender offer for all the shares
of the Company at a price of EUR 9.50 per share (the “Offer”).

The Company’s share capital amounts to EUR 12,907,413.30 and is divided into 129,074,133
shares, of EUR 0.10 in nominal value each, belonging to the same single class and series, fully
subscribed and disbursed, and represented by book entries (“anotaciones en cuenta”), whose
record corresponds to Sociedad de Gestién de los Sistemas de Registro, Compensacion y
Liquidacion de Valores, S.A.U. (“Iberclear”) and its participating entities.

As of the date hereof, the Seller has exposure to 3,282,260 shares in the Company (the
“Shares™) pursuant to an ISDA , which gives the Seller economic exposure to the Shares (the
“Derivative Contract(s)”) entered into with Goldman Sachs & Co, JPMorgan Chase Bank,
N.A., UBS AG, Merrill Lynch International, and Morgan Stanley & Co. International Limited
(collectively, the “Counterparty Banks”). The Seller is willing to convert or exchange the
Derivative Contract(s) into physical Shares to facilitate its arrangements under this Agreement.

The Purchaser wishes to purchase and acquire and the Seller wishes to sell and transfer the
Shares, in each case subject to the satisfaction of the Condition Precedent (as defined herein).

As a consequence of the foregoing, the Parties enter into this Agreement, which shall be
governed by the following:

CLAUSES

DEFINITIONS

The capitalized terms defined herein shall have the meaning ascribed to them as follows or
elsewhere herein:

(a) “Agreement” means this share sale and purchase agreement.

(b) “Anti-embarrassment Payment” has the meaning set out in Clause 3.3.
2



(©

(d)
(€)
)

(9)
(h)

1)
(k)
U
(m)
(n)
(0)

(P)
(@)
)
(s)
(t)
(u)
(v)

(w)
()
v)
@)

(aq)

“Business Day” means any day on which banks in Madrid, Luxembourg, London and
New York are generally open for normal “over the counter” banking business and on
which instructions to transfer same day funds can be executed.

“CNMV” has the meaning set out in Recital (B).
“Company” has the meaning set out in Recital (A).

“Competing Offer” means the request for authorization of a voluntary tender offer for
all the shares of the Company at a price of EUR 9.75 per share, filed with the CNMV
by Amber EquityCo, S.L.U., as an offeror, on 14 September 2023.

“Condition Precedent” has the meaning set out in Clause 4.
“Conversion” has the meaning set out in Clause 4.1(b).
“Converted Shares” has the meaning set out in Clause 4.4.
“Counterparty Banks” has the meaning set out in Recital (D).
“Derivative Contract(s)” has the meaning set out in Recital (D).
“Final Offer Price” has the meaning set out in Clause 3.2(b).
“Iberclear” has the meaning set out in Recital (C).

“Initial Offer Price” has the meaning set out in Clause 3.2(a).

“Long Stop Date” means the seventh (7"") calendar day prior to the expiry of the
acceptance period (periodo de aceptacion) of either the Offer or the Competing Offer
(whichever is earlier).

“Offer” has the meaning set out in Recital (B).

“Parties” and each individually a “Party” means the Seller and the Purchaser.
“Permitted Transferee” has the meaning set out in Clause 3.3(b).

“Price” has the meaning set out in Clause 3.1.

“Price per Share” has the meaning set out in Clause 3.1.

“Purchaser” has the meaning set out in Parties (2).

“Purchaser’s Custodian” means the custodian notified to the Seller in writing in
accordance with Clause 5.1(a).

“Regulatory Condition” has the meaning set out in Clause 4.1(a).
“Sale of Shares to a Third Party” has the meaning set out in Clause 3.3(a).
“Seller” has the meaning set out in Parties (1).

“Seller’s Custodian” means the custodian notified to the Purchaser in writing in
accordance with Clause 5.1(b).

“Settlement Date” has the meaning set out in Clause 5.1.
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2.1

2.2

2.3

3.1

3.2

3.3

(bb)  “Shares” has the meaning set out in Recital (D).
(cc)  “Sold Shares” has the meaning set out in Clause 3.3(a).

(dd)  “Spanish Stock Exchanges” means the stock exchanges of Barcelona, Bilbao, Madrid
and Valencia.

(ee)  “Transaction” has the meaning set out in Clause 2.1.
SALE AND PURCHASE

On and subject to the terms and conditions of this Agreement (including the satisfaction of the
Condition Precedent), the Seller has agreed to sell and transfer to the Purchaser, or procure the
transfer to the Purchaser of, and the Purchaser has agreed to purchase and acquire from the
Seller, with effect from the Settlement Date, full legal and beneficial title to, and ownership
over the Shares, free from any liens, encumbrances and third-party rights (the “Transaction”).

The Parties acknowledge and agree that the acquisition of the Shares for all purposes (including
applicable laws and regulations in respect of public takeovers) shall take place on the Settlement
Date.

The Seller hereby agrees that it shall not make any transactions with respect to the Shares or
the Derivative Contract(s), other than to fulfil its obligations under this Agreement, prior to the
Settlement Date.

PRICE
Price and Price per Share

The purchase price shall be EUR 10.65 per Share (“Price per Share”), this is, EUR 34,956,069
for all the Shares (the “Price”), which may further be increased as provided by Clauses 3.2 and
3.3, as applicable. To the extent any dividends or distributions are declared and paid to the
Seller with respect to the Shares prior to the Settlement Date, the Price per Share shall be
decreased by such dividend or distribution per Share.

Earn-out

@) The Parties acknowledge that the Offer has been made at EUR 9.50 per share (the
“Initial Offer Price”).

(b) If (X) the price of the Offer increases above the Price per Share for any reason (the
highest price per share being the “Final Offer Price”) and (YY) the Offer at the Final
Offer Price is successful, the Purchaser will pay to the Seller an amount per Share equal
to the difference between the Final Offer Price and the Price per Share paid to the Seller
in accordance with Clause 3.1.

(c) Any payment to be made pursuant to this Clause shall be made in cash by wire transfer
in immediately available funds to the accounts notified by the Seller within one (1)
Business Day from the settlement of the successful Offer and shall be considered, to
the extent permitted by applicable laws, as an adjustment to the Price.

Anti-embarrassment

@) If (X) the Offer of the Purchaser is unsuccessful due to whatsoever reason and (Y) the
Purchaser or its Permitted Transferee sells all or part of the Shares (the “Sold Shares”)
to a third party that is not a Permitted Transferee at a price higher than the Price per
Share during the twelve (12) months following the Settlement Date (including, for the

4
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4.1

4.2

4.3

4.4

avoidance of doubt, the sale by the Purchaser of all or part of the Shares to a competing
offeror in the context of a takeover bid over the Shares of the Company) (the “Sale of
Shares to a Third Party”), the Seller will be entitled to receive from (or on behalf of)
the Purchaser an amount per Sold Share equal to the greater of (x) 75% or (y) any higher
percentage if so agreed between the Purchaser and any other seller of shares in the
Company as part of a bilateral trade of the difference between (i) the price per Sold
Share paid by such third party to the Purchaser (or its Permitted Transferee) for the Sold
Shares and (ii) the Price per Share paid to the Seller in accordance with Clause 3.1 (the
“Anti-embarrassment Payment”).

(b) Any Anti-embarrassment Payment to be made pursuant to this Clause shall be made in
cash by wire transfer in immediately available funds to the accounts notified by the
Seller within three (3) Business Days from the completion of the Sale of Shares to a
Third Party and shall be considered, to the extent permitted by applicable laws, as an
adjustment to the Price.

“Permitted Transferee” means any affiliates of the Purchaser.
CONDITION PRECEDENT

The obligation of the Seller to sell and transfer the Shares and the obligation of the Purchaser
to purchase and acquire the Shares, respectively, and thus to complete and settle the
Transaction, shall be subject to the prior satisfaction of the following condition precedents (each
a “Condition Precedent”):

@) the Offer having been approved by the State Administration for Market Regulation of
the People’s Republic of China pursuant to the Chinese Anti-monopoly Law (as
amended) (the “Regulatory Condition”); and

(b) the Seller having become a legal and beneficial owner of the Shares (including, for the
avoidance of doubt, as a result of the Derivative Contract(s) having been terminated
and/or by way of purchases of shares in the Company in the open market) (such actions
are hereafter referred to as the “Conversion”).

The Purchaser may waive at its sole discretion the Regulatory Condition by written notice to
the Seller.

The Seller shall: (i) as soon as possible following the date of this Agreement, request the
Counterparty Banks (A) to terminate the Derivative Contract(s) and (B) to deliver to the Seller
the Shares following the settlement of the Derivative Contracts and (ii) use otherwise all
commercially reasonable efforts (including, for the avoidance of doubt, by exercising any and
all rights under the Derivative Contract(s)) to complete the Conversion as soon as reasonably
practicable, and in any event prior to the satisfaction of the Regulatory Condition. For the
avoidance of doubt, in the event that the Seller has been able to procure the delivery of the
relevant number of Shares to it ahead of the Settlement Date through whichever means, the
Condition Precedent with respect to the Conversion shall be deemed to have been satisfied. The
Seller may waive the Condition Precedent with respect to the Conversion by written notice to
the Purchaser.

If the Seller is able to complete the Conversion in respect of some, but not all, of the Shares
prior to the Settlement Date (such converted Shares referred to hereafter as the “Converted
Shares”), subject to the satisfaction of the Regulatory Condition, the Parties shall complete the
sale and purchase of the Converted Shares, in which case the terms of this Agreement shall
apply mutatis mutandis to such sale and purchase, provided that, for these purposes:

@) references to “Shares” shall be construed as a reference to the Converted Shares; and

5
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5.1

5.2

5.3

(b) references to “Price” shall be construed as an amount in cash equal to the product of
the Price per Share multiplied by the number of Converted Shares.

The settlement of the Converted Shares in accordance with this Clause 4.4 shall be without
prejudice to any other claims or rights which the Purchaser may have under this Agreement
(including, without limitation, any claim under Clause 4.3).

SETTLEMENT

The Parties expressly agree that the settlement of the sale and purchase of the Shares (and
consequently, the acquisition of the Shares by the Purchaser) shall take place within four (4)
Business Days following the satisfaction or waiver (as applicable) of each Condition Precedent
(the “Settlement Date”) by means of:

@) delivery of the Shares in book entry form to the securities account which the Purchaser
shall notify to the Seller in writing by no later than two (2) Business Days following
the satisfaction of the Condition Precedent; versus

(b) payment of the Price (prior to any adjustments as provided by Clauses 3.2 and 3.3) to
the cash accounts opened with the Seller’s Custodian, which the Seller shall notify to
the Purchaser in writing by no later than two (2) Business Days following the
satisfaction of the Condition Precedent.

The Parties expressly agree that the completion of the sale and purchase of the Shares shall be
settled through an over the counter (OTC) transaction on the Settlement Date, and for such
purposes:

@) the Seller shall timely instruct, through the corresponding standard settlement
instructions, the Seller’s Custodian to directly or indirectly through its chain of sub-
custodians:

0] settle on the Settlement Date, the sale and transfer of all, but not part of, the
Shares to the Purchaser, against the simultaneous payment of the Price by the
Purchaser’s Custodian on the Purchaser’s behalf; and

(i) notify and register with Iberclear the settlement of the Shares pursuant to the
Operating Rules of the Spanish Automated Quotation System (Normas de
Funcionamiento del Sistema de Interconexion Bursatil).

(b) the Purchaser shall timely instruct, through the corresponding standard settlement
instructions, the Purchaser’s Custodian to:

0] settle the Transaction on the Settlement Date by paying the Price to the Seller’s
Custodian on the Seller’s behalf against the simultaneous purchase and
acquisition of all, but not part of, the Shares from the Seller; and

(i) notify and register with Iberclear the settlement of the Shares pursuant to the
Operating Rules of the Spanish Automated Quotation System (Normas de
Funcionamiento del Sistema de Interconexion Bursatil).

The Parties shall give any other necessary instructions to their respective custodians so that they
act in a coordinated manner or as otherwise required in order to ensure simultaneous settlement
of the Transaction (and consequently, the acquisition of the Shares by the Purchaser against
simultaneous receipt of the Price by the Seller through the standard settlement procedures of
Iberclear) as contemplated by this Agreement on the Settlement Date.
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5.4

6.1

6.2

Notwithstanding the provisions of the above paragraphs, the Parties expressly agree that they
shall reasonably accept those amendments to the proceedings described therein, which are
necessary or which may be suggested by their respective custodians (acting reasonably and in
good faith), provided that such amendments (i) have the exclusive purpose of facilitating or
permitting the execution of the Transaction contemplated hereunder, and (ii) do not alter in any
manner whatsoever the substantive rights and obligations of the Parties under this Agreement.

REPRESENTATIONS AND WARRANTIES

Each of the Parties hereby represents and warrants to the other Party as at the date of this
Agreement and as at the Settlement Date as follows:

@) It is validly incorporated, in existence and duly registered under the laws of its
jurisdiction and has full power to conduct its business as conducted as at the date of this
Agreement.

(b) It has obtained all corporate authorisations and all other governmental, statutory,

regulatory or other consents, licences and authorisations required to empower it to enter
into and perform its obligations under this Agreement.

(©) The entry into and performance of this Agreement by it will not result in (i) breach of
any provision of its bylaws or equivalent constitutional documents; or (ii) breach of any
laws or regulations in its jurisdictions of incorporation or of any agreement or
undertaking by which it its bound or any order, decree of judgement of any court of any
governmental or regulatory authority.

(d) It is neither insolvent nor bankrupt under the laws of its jurisdiction of incorporation,
nor unable to pay its debts as they fall due or have proposed or is liable to any
arrangement (whether by court process or otherwise) under which its creditors (or any
group of them) would receive less than the amount due to them. There are no
proceedings in relation to any compromise or arrangement with creditors or any
winding up, bankruptcy or insolvency proceedings concerning it and no events have
occurred which would justify such proceedings.

(e) Neither it nor any member of its respective group of companies is subject to any order,
judgement, direction, investigation or other proceedings by any governmental entity
which will, or is likely to, prevent the consummation of the Transaction and fulfilment
of the Agreement.

The Seller further represents, warrants and undertakes to the Purchaser as follows:

(a) As of the date of this Agreement, the Seller has exposure to the Shares pursuant to the
Derivative Contract(s).

(b) The Seller will request the termination of the Derivative Contract(s) to the Counterparty
Banks in accordance with Clause 4.3.

(c) As at the Settlement Date, the Seller will be the sole legal and beneficial owner of the
Shares, which will be free from all liens, encumbrances and third party rights and
include all the voting and other rights attached thereto.

(d) As at the date of this Agreement, the Seller has no exposure to the issued share capital
of the Company other than the Seller’s exposure to the Shares pursuant to the Derivative
Contract(s).
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7.1

7.2

9.1

9.2

9.3

(e) As at the date of this Agreement and as at the Settlement Date, to the best of the Seller’s
knowledge, there is no litigation, arbitration, prosecution, administrative or other legal
proceedings or dispute in existence or expressly threatened in respect of the Derivative
Contract(s) and/or the Shares.

PURCHASES OF ADDITIONAL SHARES AND NO SALE OF SHARES

If, at any time prior to the Offer closing for acceptances, lapsing or being withdrawn, the Seller
acquires or agrees to acquire or hold (or cause any other person to acquire or agree to acquire
or hold) any shares of the Company, or any direct or indirect interest in any shares of the
Company (the “Additional Shares”), the Seller shall sell and transfer such Additional Shares
to the Purchaser (or procure the transfer of such Additional Shares to the Purchaser) and the
Purchaser shall purchase such Additional Shares for an amount per share equal to the Price per
Share (which may be further increased on the same basis as provided in Clauses 3.2 and 3.3).
For the avoidance of doubt, the terms of this Agreement shall apply mutatis mutandis to any
sale and purchase of any Additional Shares pursuant to this Clause 7.1, provided that, for these
purposes:

@) references to “Shares” shall be construed as a reference to such Additional Shares; and

(b) references to “Price” shall be construed as an amount in cash equal to the product of
the Price per Share multiplied by the number of such Additional Shares.

The Purchaser has a right to unilaterally waive and terminate the rights and obligations set forth
in this Clause 7.1 of this Agreement at any time by written notice to the Seller (email sufficient).

The Seller shall not for a period of 12 months following the date of this Agreement, sell the
Shares, or transfer, charge, pledge or otherwise encumber or grant any option or other right
over, or otherwise dispose of or deal with or permit any such action to occur in respect of all or
any of the Shares or any interest in any of them, except pursuant to this Agreement.

NO RIGHTS OF RESCISSION OR TERMINATION

Save for (i) in the case of fraud or fraudulent misrepresentation or, (ii) in the event that the State
Administration for Market Regulation of the People’s Republic of China objects the Offer in
writing or does not approve the Offer prior to the Long Stop Date, neither Party shall be entitled
to rescind or terminate this Agreement in any circumstances whatsoever (whether before or
after the Settlement Date).

MISCELLANEOUS
Public disclosure

The Parties acknowledge and agree that the Purchaser, as the offeror of the Offer, may publicly
disclose this Agreement and the terms of the Transaction through the CNMV.

Entire Agreement

This Agreement contains the whole agreement between the Parties relating to the subject matter
of this Agreement at the date hereof to the exclusion of any terms implied by law which may
be executed by contract and supersedes any previous written or oral agreement between the
Parties in relation to the matters dealt with in this Agreement.

Assignment

None of the Parties to this Agreement may without the prior written consent of the other Party
assign, grant any security interest over, hold on trust or otherwise transfer the benefit (or any

8
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9.4

9.5

9.6

9.7

9.8

right or obligation under) this Agreement, in full or in part, except that the Purchaser may assign
(in full or in part) the benefit of any claims, rights or obligations under this Agreement to any
Permitted Transferee which is the legal and beneficial owner from time to time of any or all of
the Shares as if it were the Purchaser under this Agreement.

Invalidity

@) If any provision in this Agreement shall be held to be illegal, invalid or unenforceable,
in whole or in part, the provision shall apply with whatever deletion or modification is
necessary so that the provision is legal, valid and enforceable and gives effect to the
commercial intention of the Parties.

(b) To the extent it is not possible to delete or modify the provision, in whole or in part,
then such provision or part of it shall, to the extent that it is illegal, invalid or
unenforceable, be deemed not to form part of this Agreement and the legality, validity
and enforceability of the remainder of this Agreement shall, subject to any deletion or
modification made under this Clause, not be affected.

Costs

Each Party shall bear its own settlement costs, fees and expenses deriving from the transfer of
the Shares from the Seller to the Purchaser.

Counterparts

@) This Agreement may be entered into in any number of counterparts, all of which taken
together shall constitute one and the same instrument. Each of the Parties may enter
into this Agreement by executing any such counterpart.

(b) In the event the Parties execute this Agreement in counterparts as referred to in this
Clause, they shall promptly, following such execution, provide the other Party with
signed originals using an internationally recognised courier company.

Further Assurances

The Seller and the Purchaser shall each (subject to the other provisions of this Agreement)
execute (or procure the execution of) such further documents and take such other steps or do
such other things, as may be required by law or be necessary, or as any other Party may
reasonably request, to implement and give effect to the Transaction.

Governing law and jurisdiction

(a) This Agreement, and any non-contractual obligations arising out of or in connection
with the Agreement shall be governed by, construed and take effect in accordance with
English law.

(b) The Parties irrevocably submit to the jurisdiction of the English Courts in respect of
any claim, dispute or difference arising out of or in connection with this Agreement.

(c) Any breach of this Agreement by the Seller could cause the Purchaser irreparable harm.
The Parties acknowledge that monetary damages alone may not be an adequate remedy
for any such breach. In the event of a breach by the Seller of any provisions of this
Agreement, in addition to any compensation for losses, the Purchaser shall be entitled
to seek specific performance and injunctive as a remedy in any court of competent
jurisdiction, including restraining the Seller from breaching the terms hereof.
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IN WITNESS THEREOF, this Agreement has been executed on the date first above written and the
Parties agree that, for any relevant purposes, the place of execution of the Agreement shall be deemed
to be Madrid,

SELLER

PURCHASER

By:

Title:
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IN WITNESS THEREOF, this Agreement has been executed on the date first above written and the
Parties agree that, for any relevant purposes, the place of execution of the Agreement shall be deemed
to be Madrid,

SELLER

By:

Title:

PURCHASER

[Signature Page to the Sale and Purchase Agreement]



Schedule A

TIG Arbitrage Associates Master Fund, L.P.

TIG Arbitrage Enhanced Master Fund, L.P.

Molecule Master, L.P.

PM Manager Fund, SPC. — Segregated Portfolio 14

Managed Fund / Tiedemann Arbitrage Enhanced Fund Limited

Amundi Tiedemann Arbitrage Strategy Fund
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SHARE PURCHASE AGREEMENT

By and among

ALPHAS MANAGED ACCOUNTS PLATFORM LXXVII LIMITED ACTING
IN RELATION TO THE MAN EQUITY MARKET NEUTRAL SEGREGATED
PORTFOLIO

(as Seller)

and

MANZANA SPAIN BIDCO, S.L.U.

(as Purchaser)

23 January 2024

4875-9509-8783v.1



This share sale and purchase agreement (the “Agreement”) is executed on 23 January 2024,

(M

)

BY AND BETWEEN

ALPHAS MANAGED ACCOUNTS PLATFORM LXXVII LIMITED acting in relation to
the MAN EQUITY MARKET NEUTRAL SEGREGATED PORTFOLIO acting by its
sub-sub-investment manager GLG Partners LP (the “Seller”); and

MANZANA SPAIN BIDCO, S.L.U., a company incorporated and validly existing under the
laws of the Kingdom of Spain, with registered office at Calle de Suero de Quifiones, 34-36,
28002 Madrid, Spain (the “Purchaser”).

The Purchaser, on the one hand, and the Seller, on the other hand, shall be hereinafter collectively
referred to as the “Parties” and individually as a “Party”.

A)

(B)

©

D)

(E)

(F)

1.1

WHEREAS

Applus Services, S.A. is a public limited company of Spanish nationality, with registered office
in Madrid, calle Campezo 1, building 3, Parque Empresarial Las Mercedes, 28022, registered
with the Commercial Registry of Madrid under Volume 36874, Page 114, Page M-659828 and
is the holder of Spanish Tax Identification Number A-64622970 (the “Company”).

On 29 June 2023, the Purchaser, as an offeror, filed with the Spanish National Securities
Commission (“CNMV”) a request for authorization of a voluntary tender offer for all the shares
of the Company at a price of EUR 9.50 per share (the “Offer”).

The Company’s share capital amounts to EUR 12,907,413.30 and is divided into 129,074,133
shares, of EUR 0.10 in nominal value each, belonging to the same single class and series, fully
subscribed and disbursed, and represented by book entries (“anotaciones en cuenta™), whose
record corresponds to Sociedad de Gestion de los Sistemas de Registro, Compensacién y
Liquidacion de Valores, S.A.U. (“Iberclear”) and its participating entities.

As of the date hereof, the Seller has exposure to 48,106 shares in the Company (the “Shares”)
pursuant to a swap, which gives the Seller economic exposure to the Shares (the “Derivative
Contract(s)”) entered into with Morgan Stanley (the “Counterparty Bank”). The Seller is
willing to convert or exchange the Derivative Contract(s) into physical Shares to facilitate its
arrangements under this Agreement.

The Purchaser wishes to purchase and acquire and the Seller wishes to sell and transfer the
Shares, in each case subject to the satisfaction of the Condition Precedent (as defined herein).

As a consequence of the foregoing, the Parties enter into this Agreement, which shall be
governed by the following:

CLAUSES

DEFINITIONS

The capitalized terms defined herein shall have the meaning ascribed to them as follows or
elsewhere herein:

(a) “Agreement” means this share sale and purchase agreement.

(b) “Anti-embarrassment Payment” has the meaning set out in Clause 3.3.

2
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©)

(d)
©
®

®
(h)
(@)
@
)
M
(m)
(n)
(0

(P
(@)
()

®
G
)

(W)
x)
™
(@)

(a2)

“Business Day” means any day on which banks in Madrid, Luxembourg, London and
New York are generally open for normal “over the counter” banking business and on
which instructions to transfer same day funds can be executed.

“CNMV” has the meaning set out in Recital (B).
“Company” has the meaning set out in Recital (A).

“Competing Offer” means the request for authorization of a voluntary tender offer for
all the shares of the Company at a price of EUR 9.75 per share, filed with the CNMV
by Amber EquityCo, S.L.U., as an offeror, on 14 September 2023.

“Condition Precedent” has the meaning set out in Clause 4.
“Conversion” has the meaning set out in Clause 4.1(b).
“Converted Shares” has the meaning set out in Clause 4.4.
“Counterparty Bank” has the meaning set out in Recital (D).
“Derivative Contract(s)” has the meaning set out in Recital (D).
“Final Offer Price” has the meaning set out in Clause 3.2(b).
“Iberclear” has the meaning set out in Recital (C).

“Initial Offer Price” has the meaning set out in Clause 3.2(a).

“Long Stop Date” means the seventh (7*) calendar day prior to the expiry of the
acceptance period (periodo de aceptacion) of either the Offer or the Competing Offer
(whichever is earlier).

“Offer” has the meaning set out in Recital (B).

“Parties” and each individually a “Party” means the Seller and the Purchaser.
“Permitted Transferee” has the meaning set out in Clause 3.3(b).

“Price” has the meaning set out in Clause 3.1.

“Price per Share” has the meaning set out in Clause 3.1.

“Purchaser” has the meaning set out in Parties (2).

“Purchaser’s Custodian” means the custodian notified to the Seller in writing in
accordance with Clause 5.1(a).

“Regulatory Condition” has the meaning set out in Clause 4.1(a).
“Sale of Shares to a Third Party” has the meaning set out in Clause 3.3(a).
“Seller” has the meaning set out in Parties (1).

“Seller’s Custodian” means the custodian notified to the Purchaser in writing in
accordance with Clause 5.1(b).

“Settlement Date” has the meaning set out in Clause 5.1.
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2.1

2.2

23

3.1

3.2

3.3

(bb)  “Shares” has the meaning set out in Recital (D).
(cc)  “Sold Shares” has the meaning set out in Clause 3.3(a).

(dd)  “Spanish Stock Exchanges” means the stock exchanges of Barcelona, Bilbao, Madrid
and Valencia.

(ee)  “Transaction” has the meaning set out in Clause 2.1.
SALE AND PURCHASE

On and subject to the terms and conditions of this Agreement (including the satisfaction of the
Condition Precedent), the Seller has agreed to sell and transfer to the Purchaser, or procure the
transfer to the Purchaser of, and the Purchaser has agreed to purchase and acquire from the
Seller, with effect from the Settlement Date, full legal and beneficial title to, and ownership
over the Shares, free from any liens, encumbrances and third-party rights (the “Transaction”).

The Parties acknowledge and agree that the acquisition of the Shares for all purposes (including
applicable laws and regulations in respect of public takeovers) shall take place on the Settlement
Date.

The Seller hereby agrees that it shall not enter into and/or consummate any transactions,
including sell the Shares, or transfer, charge, pledge or otherwise encumber or grant any option
or other right, with respect to all or part of the Shares or the Derivative Contract(s), other than
to fulfil its obligations under this Agreement, prior to the Settlement Date.

PRICE
Price and Price per Share

The purchase price shall be EUR 10.65 per Share (“Price per Share™), this is, EUR 512,328.90
for all the Shares (the “Price”), which may further be increased as provided by Clauses 3.2 and
3.3, as applicable. To the extent any dividends or distributions are declared and paid to the
Seller with respect to the Shares prior to the Settlement Date, the Price per Share shall be
decreased by such dividend or distribution per Share.

Earn-out

(a) The Parties acknowledge that the Offer has been made at EUR 9.50 per share (the
“Initial Offer Price™).

(b) If (X) the price of the Offer increases above the Price per Share for any reason (the
highest price per share being the “Final Offer Price”) and (Y) the Offer at the Final
Offer Price is successful, the Purchaser will pay to the Seller an amount per Share equal
to the difference between the Final Offer Price and the Price per Share paid to the Seller
in accordance with Clause 3.1.

(c) Any payment to be made pursuant to this Clause shall be made in cash by wire transfer
in immediately available funds to the accounts notified by the Seller within one (1)
Business Day from the settlement of the successful Offer and shall be considered, to
the extent permitted by applicable laws, as an adjustment to the Price.

Anti-embarrassment

(a) If (X) the Offer of the Purchaser is unsuccessful due to whatsoever reason and (Y) the
Purchaser or its Permitted Transferee sells all or part of the Shares (the “Sold Shares”)
to a third party that is not a Permitted Transferee at a price higher than the Price per

4
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4.1

4.2

4.3

4.4

Share during the twelve (12) months following the Settlement Date (including, for the
avoidance of doubt, the sale by the Purchaser of all or part of the Shares to a competing
offeror in the context of a takeover bid over the Shares of the Company) (the “Sale of
Shares to a Third Party”), the Seller will be entitled to receive from (or on behalf of)
the Purchaser an amount per Sold Share equal to the greater of (x) 75% or (y) any higher
percentage if so agreed between the Purchaser and any other seller of shares in the
Company as part of a bilateral trade of the difference between (i) the price per Sold
Share paid by such third party to the Purchaser (or its Permitted Transferee) for the Sold
Shares and (ii) the Price per Share paid to the Seller in accordance with Clause 3.1 (the
“Anti-embarrassment Payment”).

(b) Any Anti-embarrassment Payment to be made pursuant to this Clause shall be made in
cash by wire transfer in immediately available funds to the accounts notified by the
Seller within three (3) Business Days from the completion of the Sale of Shares to a
Third Party and shall be considered, to the extent permitted by applicable laws, as an
adjustment to the Price.

“Permitted Transferee” means any affiliates of the Purchaser.
CONDITION PRECEDENT

The obligation of the Seller to sell and transfer the Shares and the obligation of the Purchaser
to purchase and acquire the Shares, respectively, and thus to complete and settle the
Transaction, shall be subject to the prior satisfaction of the following condition precedents (each
a “Condition Precedent”):

(a) the Offer having been approved by the State Administration for Market Regulation of
the People’s Republic of China pursuant to the Chinese Anti-monopoly Law (as
amended) (the “Regulatory Condition™); and

(b) the Seller having become a legal and beneficial owner of the Shares (including, for the
avoidance of doubt, as a result of the Derivative Contract(s) having been terminated
and/or by way of purchases of shares in the Company in the open market) (such actions
are hereafter referred to as the “Conversion”).

The Purchaser may waive at its sole discretion the Regulatory Condition by written notice to
the Seller.

The Seller shall: (i) as soon as possible following a public announcement by the Purchaser of
this Agreement, request the Counterparty Bank (A) to terminate the Derivative Contract(s) and
(B) to deliver to the Seller the Shares following the settlement of the Derivative Contracts and
(ii) use otherwise all commercially reasonable efforts (including, for the avoidance of doubt, by
exercising any and all rights under the Derivative Contract(s)) to complete the Conversion as
soon as reasonably practicable, and in any event prior to the satisfaction of the Regulatory
Condition. For the avoidance of doubt, in the event that the Seller has been able to procure the
delivery of the relevant number of Shares to it ahead of the Settlement Date through whichever
means, the Condition Precedent with respect to the Conversion shall be deemed to have been
satisfied. The Seller may waive the Condition Precedent with respect to the Conversion by
written notice to the Purchaser.

If the Seller is able to complete the Conversion in respect of some, but not all, of the Shares
prior to the Settlement Date (such converted Shares referred to hereafter as the “Converted
Shares”), subject to the satisfaction of the Regulatory Condition, the Parties shall complete the
sale and purchase of the Converted Shares, in which case the terms of this Agreement shall
apply mutatis mutandis to such sale and purchase, provided that, for these purposes:
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5.1

5.2

53

(a) references to “Shares” shall be construed as a reference to the Converted Shares; and

(b) references to “Price” shall be construed as an amount in cash equal to the product of
the Price per Share multiplied by the number of Converted Shares.

The settlement of the Converted Shares in accordance with this Clause 4.4 shall be without
prejudice to any other claims or rights which the Purchaser may have under this Agreement
(including, without limitation, any claim under Clause 4.3).

SETTLEMENT

The Parties expressly agree that the scttlement of the sale and purchase of the Shares (and
consequently, the acquisition of the Shares by the Purchaser) shall take place within four “4)
Business Days following the satisfaction or waiver (as applicable) of each Condition Precedent
(the “Settlement Date”) by means of:

(a) delivery of the Shares in book entry form to the securities account which the Purchaser
shall notify to the Seller in writing by no later than two (2) Business Days following
the satisfaction of the Condition Precedent; versus

(b) payment of the Price (prior to any adjustments as provided by Clauses 3.2 and 3.3) to
the cash accounts opened with the Seller’s Custodian, which the Seller shall notify to
the Purchaser in writing by no later than two (2) Business Days following the
satisfaction of the Condition Precedent.

The Parties expressly agree that the completion of the sale and purchase of the Shares shall be
settled through an over the counter (OTC) transaction on the Settlement Date, and for such
purposes:

() the Seller shall timely instruct, through the corresponding standard settlement
instructions, the Seller’s Custodian to directly or indirectly, through its chain of sub-
custodians:

() settle on the Settlement Date, the sale and transfer of all, but not part of, the
Shares to the Purchaser, against the simultaneous payment of the Price by the
Purchaser’s Custodian on the Purchaser’s behalf; and

(ii) notify and register with Iberclear the settlement of the Shares pursuant to the
Operating Rules of the Spanish Automated Quotation System (Normas de
Funcionamiento del Sistema de Interconexion Bursatil).

(b) the Purchaser shall timely instruct, through the corresponding standard settlement
instructions, the Purchaser’s Custodian to:

(i) settle the Transaction on the Settlement Date by paying the Price to the Seller’s
Custodian on the Seller’s behalf against the simultaneous purchase and
acquisition of all, but not part of, the Shares from the Seller; and

(ii) notify and register with Iberclear the settlement of the Shares pursuant to the
Operating Rules of the Spanish Automated Quotation System (Normas de
Funcionamiento del Sistema de Interconexién Bursatil).

The Parties shall give any other necessary instructions to their respective custodians so that they
act in a coordinated manner or as otherwise required in order to ensure simultaneous settlement
of the Transaction (and consequently, the acquisition of the Shares by the Purchaser against
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5.4

6.2

simultaneous receipt of the Price by the Seller through the standard settlement procedures of
Iberclear) as contemplated by this Agreement on the Settlement Date.

Notwithstanding the provisions of the above paragraphs, the Parties expressly agree that they
shall reasonably accept those amendments to the proceedings described therein, which are
necessary or which may be suggested by their respective custodians (acting reasonably and in
good faith), provided that such amendments (i) have the exclusive purpose of facilitating or
permitting the execution of the Transaction contemplated hereunder, and (ii) do not alter in any
manner whatsoever the substantive rights and obligations of the Parties under this Agreement.

REPRESENTATIONS AND WARRANTIES

Each of the Parties hereby represents and warrants to the other Party as at the date of this
Agreement and as at the Settlement Date as follows:

(a) It is validly incorporated, in existence and duly registered under the laws of its
jurisdiction and has full power to conduct its business as conducted as at the date of this
Agreement.

(b) It has obtained all corporate authorisations and all other governmental, statutory,
regulatory or other consents, licences and authorisations required to empower it to enter
into and perform its obligations under this Agreement.

(c) The entry into and performance of this Agreement by it will not result in (i) breach of
any provision of its bylaws or equivalent constitutional documents; or (ii) breach of any
laws or regulations in its jurisdictions of incorporation or of any agreement or
undertaking by which it its bound or any order, decree of judgement of any court of any
governmental or regulatory authority.

(d) It is neither insolvent nor bankrupt under the laws of its jurisdiction of incorporation,
nor unable to pay its debts as they fall due or have proposed or is liable to any
arrangement (whether by court process or otherwise) under which its creditors (or any
group of them) would receive less than the amount due to them. There are no
proceedings in relation to any compromise or arrangement with creditors or any
winding up, bankruptcy or insolvency proceedings concerning it and no events have
occurred which would justify such proceedings.

(e) Neither it nor any member of its respective group of companies is subject to any order,
judgement, direction, investigation or other proceedings by any governmental entity
which will, or is likely to, prevent the consummation of the Transaction and fulfilment
of the Agreement.

The Seller further represents and warrants to the Purchaser:

(a) As of the date of this Agreement, the Seller has exposure to the Shares pursuant to the
Derivative Contract(s).

(b) The terms of the Derivative Contract(s) permit the Seller to request the delivery of the
Shares to the Seller and the Seller reasonably expects the Counterparty Bank to consent
to the delivery of the Shares for commercial purposes.

(c) As at the Settlement Date, the Seller will be the sole legal and beneficial owner of the
Shares, which will be free from all liens, encumbrances and third party rights and
include all the voting and other rights attached thereto.
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8.
8.1

8.2

8.3

8.4

8.5

(d) As at the date of this Agreement and as at the Settlement Date, the Seller has no
exposure to the issued share capital of the Company other than the Shares.

(e) As at the date of this Agreement and as at the Settlement Date, to the best of the Seller’s
knowledge, there is no litigation, arbitration, prosecution, administrative or other legal
proceedings or dispute in existence or expressly threatened in respect of the Derivative
Contract(s) and/or the Shares.

NO RIGHTS OF RESCISSION OR TERMINATION

Save for (i) in the case of fraud or fraudulent misrepresentation or, (ii) in the event that the State
Administration for Market Regulation of the People’s Republic of China objects the Offer in
writing or does not approve the Offer prior to the Long Stop Date, neither Party shall be entitled
to rescind or terminate this Agreement in any circumstances whatsoever (whether before or
after the Settlement Date).

MISCELLANEQUS
Public disclosure

The Parties acknowledge and agree that the Purchaser, as the offeror of the Offer, may publicly
disclose this Agreement and the terms of the Transaction through the CNMV.

Entire Agreement

This Agreement contains the whole agreement between the Parties relating to the subject matter
of this Agreement at the date hereof to the exclusion of any terms implied by law which may
be executed by contract and supersedes any previous written or oral agreement between the
Parties in relation to the matters dealt with in this Agreement.

Assignment

None of the Parties to this Agreement may without the prior written consent of the other Party
assign, grant any security interest over, hold on trust or otherwise transfer the benefit (or any
right or obligation under) this Agreement, in full or in part, except that the Purchaser may assign
(in full or in part) the benefit of any claims, rights or obligations under this Agreement to any
Permitted Transferee which is the legal and beneficial owner from time to time of any or all of
the Shares as if it were the Purchaser under this Agreement.

Invalidity

(a) If any provision in this Agreement shall be held to be illegal, invalid or unenforceable,
in whole or in part, the provision shall apply with whatever deletion or modification is
necessary so that the provision is legal, valid and enforceable and gives effect to the
commercial intention of the Parties.

(b) To the extent it is not possible to delete or modify the provision, in whole or in part,
then such provision or part of it shall, to the extent that it is illegal, invalid or
unenforceable, be deemed not to form part of this Agreement and the legality, validity
and enforceability of the remainder of this Agreement shall, subject to any deletion or
modification made under this Clause, not be affected.

Costs

Each Party shall bear its own settlement costs, fees and expenses deriving from the transfer of
the Shares from the Seller to the Purchaser.
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8.6 Counterparts

This Agreement may be entered into in any number of counterparts, all of which taken together
shall constitute one and the same instrument. Each of the Parties may enter into this Agreement
by executing any such counterpart.

8.7 Further Assurances

The Seller and the Purchaser shall each (subject to the other provisions of this Agreement)
execute (or procure the execution of) such further documents and take such other steps or do
such other things, as may be required by law or be necessary, or as any other Party may
reasonably request, to implement and give effect to the Transaction.

8.8 Governing law and jurisdiction

(a) This Agreement, and any non-contractual obligations arising out of or in connection
with the Agreement shall be governed by, construed and take effect in accordance with
English law.

(b) The Parties irrevocably submit to the jurisdiction of the English Courts in respect of
any claim, dispute or difference arising out of or in connection with this Agreement.

(©) Any breach of this Agreement by the Seller could cause the Purchaser irreparable harm.
The Parties acknowledge that monetary damages alone may not be an adequate remedy
for any such breach. In the event of a breach by the Seller of any provisions of this
Agreement, in addition to any compensation for losses, the Purchaser shall be entitled
to seek specific performance and injunctive as a remedy in any court of competent
jurisdiction, including restraining the Seller from breaching the terms hereof.

[The remainder of this page intentionally left blank — Signature pages follow]
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IN WITNESS THEREOF, this Agreement has been executed on the date first above written and the
Parties agree that, for any relevant purposes, the place of execution of the Agreement shall be deemed
to be London,

SELLER

GLG PARTNERS LP, acting by GLG PARTNERS LIMITED, its general partner, acting in its capacity as
investment manager, sub-investment manager or sub-sub-investment manager (as applicable), on behalf of
ALPHAS MANAGED ACCOUNTS PLATFORM LXXVII LIMITED ACTING IN RELATION TO
THE MAN EQUITY MARKET NEU

PURCHASER
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SHARE PURCHASE AGREEMENT

By and among

MAN GLG EVENT DRIVEN ALTERNATIVE, A SUB-FUND OF MAN
FUNDS VIPLC

(as Seller)

and

MANZANA SPAIN BIDCO, S.L.U.

(as Purchaser)

23 January 2024
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This share sale and purchase agreement (the “Agreement”) is executed on 23 January 2024,

M

@

BY AND BETWEEN

MAN GLG EVENT DRIVEN ALTERNATIVE, a sub-fund of MAN FUNDS VI PLC (the
“Seller™); and

MANZANA SPAIN BIDCO, S.L.U., a company incorporated and validly existing under the
laws of the Kingdom of Spain, with registered office at Calle de Suero de Quifiones, 34-36,
28002 Madrid, Spain (the “Purchaser”).

The Purchaser, on the one hand, and the Seller, on the other hand, shall be hereinafter collectively
referred to as the “Parties” and individually as a “Party”.

(A)

(B)

©

(D)

(E)

(F)

1.1

WHEREAS

Applus Services, S.A. is a public limited company of Spanish nationality, with registered office
in Madrid, calle Campezo 1, building 3, Parque Empresarial Las Mercedes, 28022, registered
with the Commercial Registry of Madrid under Volume 36874, Page 114, Page M-659828 and
is the holder of Spanish Tax Identification Number A-64622970 (the “Company”™).

On 29 June 2023, the Purchaser, as an offeror, filed with the Spanish National Securities
Commission (“CNMV”) a request for authorization of a voluntary tender offer for all the shares
of the Company at a price of EUR 9.50 per share (the “Offer”).

The Company’s share capital amounts to EUR 12,907,413.30 and is divided into 129,074,133
shares, of EUR 0.10 in nominal value each, belonging to the same single class and series, fully
subscribed and disbursed, and represented by book entries (“anotaciones en cuenta”), whose
record corresponds to Sociedad de Gestién de los Sistemas de Registro, Compensacion y
Liquidacién de Valores, S.A.U. (“Iberclear™) and its participating entities.

As of the date hereof, the Seller has exposure to 1,083,300 shares in the Company (the
“Shares™) pursuant to a swap, which gives the Seller economic exposure to the Shares (the
“Derivative Contract(s)”) entered into with Barclays (the “Counterparty Bank”). The Seller
is willing to convert or exchange the Derivative Contract(s) into physical Shares to facilitate its
arrangements under this Agreement.

The Purchaser wishes to purchase and acquire and the Seller wishes to sell and transfer the
Shares, in each case subject to the satisfaction of the Condition Precedent (as defined herein).

As a consequence of the foregoing, the Parties enter into this Agreement, which shall be
governed by the following:

CLAUSES

DEFINITIONS

The capitalized terms defined herein shall have the meaning ascribed to them as follows or
elsewhere herein:

(a) “Agreement” means this share sale and purchase agreement.

(b) “Anti-embarrassment Payment” has the meaning set out in Clause 3.3.
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“Business Day” means any day on which banks in Madrid, Luxembourg, London and
New York are generally open for normal “over the counter” banking business and on
which instructions to transfer same day funds can be executed.

“CNMYV” has the meaning set out in Recital (B).
“Company” has the meaning set out in Recital (A).

“Competing Offer” means the request for authorization of a voluntary tender offer for
all the shares of the Company at a price of EUR 9.75 per share, filed with the CNMV
by Amber EquityCo, S.L.U., as an offeror, on 14 September 2023.

“Condition Precedent™ has the meaning set out in Clause 4.
“Conversion” has the meaning set out in Clause 4.1(b).
“Converted Shares” has the meaning set out in Clause 4.4.
“Counterparty Bank” has the meaning set out in Recital (D).
“Derivative Contract(s)” has the meaning set out in Recital (D).
“Final Offer Price” has the meaning set out in Clause 3.2(b).
“Ibereclear” has the meaning set out in Recital (C).

“Initial Offer Price” has the meaning set out in Clause 3.2(a).

“Long Stop Date” means the seventh (7") calendar day prior to the expiry of the
acceptance period (periodo de aceptacion) of either the Offer or the Competing Offer
(whichever is earlier).

“QOffer” has the meaning set out in Recital (B).

“Parties” and each individually a “Party” means the Seller and the Purchaser.
“Permitted Transferee” has the meaning set out in Clause 3.3(b).

“Price” has the meaning set out in Clause 3.1.

“Price per Share” has the meaning set out in Clause 3.1.

“Purchaser” has the meaning set out in Parties (2).

“Purchaser’s Custodian” means the custodian notified to the Seller in writing in
accordance with Clause 5.1(a).

“Regulatory Condition” has the meaning set out in Clause 4.1(a).
“Sale of Shares to a Third Party” has the meaning set out in Clause 3.3(2).
“Seller” has the meaning set out in Parties (1).

“Seller’s Custodian” means the custodian notified to the Purchaser in writing in
accordance with Clause 5.1(b).

“Settlement Date” has the meaning set out in Clause 5.1.
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3.2

3.3

(bb)  “Shares” has the meaning set out in Recital (D).
(cc)  “Sold Shares” has the meaning set out in Clause 3.3(a).

(dd)  “Spanish Stock Exchanges” means the stock exchanges of Barcelona, Bilbao, Madrid
and Valencia.

(ee)  “Transaction” has the meaning set out in Clause 2.1.
SALE AND PURCHASE

On and subject to the terms and conditions of this Agreement (including the satisfaction of the
Condition Precedent), the Seller has agreed to sell and transfer to the Purchaser, or procure the
transfer to the Purchaser of, and the Purchaser has agreed to purchase and acquire from the
Seller, with effect from the Settlement Date, full legal and beneficial title to, and ownership
over the Shares, free from any liens, encumbrances and third-party rights (the “Transaction”).

The Parties acknowledge and agree that the acquisition of the Shares for all purposes (including
applicable laws and regulations in respect of public takeovers) shall take place on the Settlement
Date.

The Seller hereby agrees that it shall not enter into and/or consummate any transactions,
including sell the Shares, or transfer, charge, pledge or otherwise encumber or grant any option
or other right, with respect to all or part of the Shares or the Derivative Contract(s), other than
to fulfil its obligations under this Agreement, prior to the Settlement Date.

PRICE
Price and Price per Share

The purchase price shall be EUR 10.65 per Share (“Price per Share”), this is,
EUR 11,537,145.00 for all the Shares (the “Price”), which may further be increased as provided
by Clauses 3.2 and 3.3, as applicable. To the extent any dividends or distributions are declared
and paid to the Seller with respect to the Shares prior to the Settlement Date, the Price per Share
shall be decreased by such dividend or distribution per Share.

Earn-out

(a) The Parties acknowledge that the Offer has been made at EUR 9.50 per share (the
“Initial Offer Price”).

® If (X) the price of the Offer increases above the Price per Share for any reason (the
highest price per share being the “Final Offer Price”) and (Y) the Offer at the Final
Offer Price is successful, the Purchaser will pay to the Seller an amount per Share equal
to the difference between the Final Offer Price and the Price per Share paid to the Seller
in accordance with Clause 3.1.

(©) Any payment to be made pursuant to this Clause shall be made in cash by wire transfer
in immediately available funds to the accounts notified by the Seller within one (1)
Business Day from the settlement of the successful Offer and shall be considered, to
the extent permitted by applicable laws, as an adjustment to the Price.

Anti-embarrassment

(a) If (X) the Offer of the Purchaser is unsuccessful due to whatsoever reason and (Y) the
Purchaser or its Permitted Transferee sells all or part of the Shares (the “Sold Shares™)
to a third party that is not a Permitted Transferee at a price higher than the Price per

4
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Share during the twelve (12) months following the Settlement Date (including, for the
avoidance of doubt, the sale by the Purchaser of all or part of the Shares to a competing
offeror in the context of a takeover bid over the Shares of the Company) (the “Sale of
Shares to a Third Party™), the Seller will be entitled to receive from (or on behalf of)
the Purchaser an amount per Sold Share equal to the greater of (x) 75% or (y) any higher
percentage if so agreed between the Purchaser and any other seller of shares in the
Company as part of a bilateral trade of the difference between (i) the price per Sold
Share paid by such third party to the Purchaser (or its Permitted Transferee) for the Sold
Shares and (ii) the Price per Share paid to the Seller in accordance with Clause 3.1 (the
“Anti-embarrassment Payment”).

(b) Any Anti-embarrassment Payment to be made pursuant to this Clause shall be made in
cash by wire transfer in immediately available funds to the accounts notified by the
Seller within three (3) Business Days from the completion of the Sale of Shares to a
Third Party and shall be considered, to the extent permitted by applicable laws, as an
adjustment to the Price.

“Permitted Transferee” means any affiliates of the Purchaser.
CONDITION PRECEDENT

The obligation of the Seller to sell and transfer the Shares and the obligation of the Purchaser
to purchase and acquire the Shares, respectively, and thus to complete and settle the
Transaction, shall be subject to the prior satisfaction of the following condition precedents (each
a “Condition Precedent”):

(a) the Offer having been approved by the State Administration for Market Regulation of
the People’s Republic of China pursuant to the Chinese Anti-monopoly Law (as
amended) (the “Regulatory Condition™); and

(b) the Seller having become a legal and beneficial owner of the Shares (including, for the
avoidance of doubt, as a result of the Derivative Contract(s) having been terminated
and/or by way of purchases of shares in the Company in the open market) (such actions
are hereafter referred to as the “Conversion”).

The Purchaser may waive at its sole discretion the Regulatory Condition by written notice to
the Seller.

The Seller shall: (i) as soon as possible following a public announcement by the Purchaser of
this Agreement, request the Counterparty Bank (A) to terminate the Derivative Contract(s) and
(B) to deliver to the Seller the Shares following the settlement of the Derivative Contracts and
(ii) use otherwisc all commercially reasonable efforts (including, for the avoidance of doubt, by
exercising any and all rights under the Derivative Contract(s)) to complete the Conversion as
soon as reasonably practicable, and in any event prior to the satisfaction of the Regulatory
Condition. For the avoidance of doubt, in the event that the Seller has been able to procure the
delivery of the relevant number of Shares to it ahead of the Settlement Date through whichever
means, the Condition Precedent with respect to the Conversion shall be deemed to have been
satisfied. The Seller may waive the Condition Precedent with respect to the Conversion by
written notice to the Purchaser.

If the Seller is able to complete the Conversion in respect of some, but not all, of the Shares
prior to the Settlement Date (such converted Shares referred to hereafter as the “Converted
Shares”), subject to the satisfaction of the Regulatory Condition, the Parties shall complete the
sale and purchase of the Converted Shares, in which case the terms of this Agreement shall
apply mutatis mutandis to such sale and purchase, provided that, for these purposes:
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(a) references to “Shares” shall be construed as a reference to the Converted Shares; and

(b) references to “Price” shall be construed as an amount in cash equal to the product of
the Price per Share multiplied by the number of Converted Shares.

The settlement of the Converted Shares in accordance with this Clause 4.4 shall be without
prejudice to any other claims or rights which the Purchaser may have under this Agreement
(including, without limitation, any claim under Clause 4.3).

SETTLEMENT

The Parties expressly agree that the settlement of the sale and purchase of the Shares (and
consequently, the acquisition of the Shares by the Purchaser) shall take place within four (4)
Business Days following the satisfaction or waiver (as applicable) of each Condition Precedent
(the “Settlement Date”) by means of:

(a) delivery of the Shares in book entry form to the securities account which the Purchaser
shall notify to the Seller in writing by no later than two (2) Business Days following
the satisfaction of the Condition Precedent; versus

b payment of the Price (prior to any adjustments as provided by Clauses 3.2 and 3.3) to
the cash accounts opened with the Seller’s Custodian, which the Seller shall notify to
the Purchaser in writing by no later than two (2) Business Days following the
satisfaction of the Condition Precedent.

The Parties expressly agree that the completion of the sale and purchase of the Shares shall be
settled through an over the counter (OTC) transaction on the Settlement Date, and for such
purposes:

(a) the Seller shall timely instruct, through the corresponding standard settlement
instructions, the Seller’s Custodian to directly or indirectly, through its chain of sub-
custodians:

(i) settle on the Settlement Date, the sale and transfer of all, but not part of, the
Shares to the Purchaser, against the simultaneous payment of the Price by the
Purchaser’s Custodian on the Purchaser’s behalf; and

(ii) notify and register with Iberclear the settlement of the Shares pursuant to the
Operating Rules of the Spanish Automated Quotation System (Normas de
Funcionamiento del Sistema de Interconexién Bursdtil).

(b) the Purchaser shall timely instruct, through the corresponding standard settlement
instructions, the Purchaser’s Custodian to:

)] settle the Transaction on the Settlement Date by paying the Price to the Seller’s
Custodian on the Seller’s behalf against the simultaneous purchase and
acquisition of all, but not part of, the Shares from the Seller; and

(ii) notify and register with Iberclear the settlement of the Shares pursuant to the
Operating Rules of the Spanish Automated Quotation System (Normas de
Funcionamiento del Sistema de Interconexién Bursatil).

The Parties shall give any other necessary instructions to their respective custodians so that they
act in a coordinated manner or as otherwise required in order to ensure simultaneous settlement
of the Transaction (and consequently, the acquisition of the Shares by the Purchaser against
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5.4

6.2

simultaneous receipt of the Price by the Seller through the standard settlement procedures of
Iberclear) as contemplated by this Agreement on the Settlement Date.

Notwithstanding the provisions of the above paragraphs, the Parties expressly agree that they
shall reasonably accept those amendments to the proceedings described therein, which are
necessary or which may be suggested by their respective custodians (acting reasonably and in
good faith), provided that such amendments (i) have the exclusive purpose of facilitating or
permitting the execution of the Transaction contemplated hereunder, and (ii) do not alter in any
manner whatsoever the substantive rights and obligations of the Parties under this Agreement.

REPRESENTATIONS AND WARRANTIES

Each of the Parties hereby represents and warrants to the other Party as at the date of this
Agreement and as at the Settlement Date as follows:

(a) It is validly incorporated, in existence and duly registered under the laws of its
jurisdiction and has full power to conduct its business as conducted as at the date of this
Agreement.

(b) It has obtained all corporate authorisations and all other governmental, statutory,
regulatory or other consents, licences and authorisations required to empower it to enter
into and perform its obligations under this Agreement.

©) The entry into and performance of this Agreement by it will not result in (i) breach of
any provision of its bylaws or equivalent constitutional documents; or (ii) breach of any
laws or regulations in its jurisdictions of incorporation or of any agreement or
undertaking by which it its bound or any order, decree of judgement of any court of any
governmental or regulatory authority.

(d) It is neither insolvent nor bankrupt under the laws of its jurisdiction of incorporation,
nor unable to pay its debts as they fall due or have proposed or is liable to any
arrangement (whether by court process or otherwise) under which its creditors (or any
group of them) would receive less than the amount due to them. There are no
proceedings in relation to any compromise or arrangement with creditors or any
winding up, bankruptcy or insolvency proceedings concerning it and no events have
occurred which would justify such proceedings.

(e) Neither it nor any member of its respective group of companies is subject to any order,
judgement, direction, investigation or other proceedings by any governmental entity
which will, or is likely to, prevent the consummation of the Transaction and fulfilment
of the Agreement.

The Seller further represents and warrants to the Purchaser:

(a) As of the date of this Agreement, the Seller has exposure to the Shares pursuant to the
Derivative Contract(s).

(b) The terms of the Derivative Contract(s) permit the Seller to request the delivery of the
Shares to the Seller and the Seller reasonably expects the Counterparty Bank to consent
to the delivery of the Shares for commercial purposes.

(c) As at the Settlement Date, the Seller will be the sole legal and beneficial owner of the
Shares, which will be free from all liens, encumbrances and third party rights and
include all the voting and other rights attached thereto.
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8.5

(d) As at the date of this Agreement and as at the Settlement Date, the Seller has no
exposure to the issued share capital of the Company other than the Shares.

(e) As at the date of this Agreement and as at the Settlement Date, to the best of the Seller’s
knowledge, there is no litigation, arbitration, prosecution, administrative or other legal
proceedings or dispute in existence or expressly threatened in respect of the Derivative
Contract(s) and/or the Shares.

NO RIGHTS OF RESCISSION OR TERMINATION

Save for (i) in the case of fraud or fraudulent misrepresentation or, (ii) in the event that the State
Administration for Market Regulation of the People’s Republic of China objects the Offer in
writing or does not approve the Offer prior to the Long Stop Date, neither Party shall be entitled
to rescind or terminate this Agreement in any circumstances whatsoever (whether before or
after the Settlement Date).

MISCELLANEOUS
Public disclosure

The Parties acknowledge and agree that the Purchaser, as the offeror of the Offer, may publicly
disclose this Agreement and the terms of the Transaction through the CNMV.

Entire Agreement

This Agreement contains the whole agreement between the Parties relating to the subject matter
of this Agreement at the date hereof to the exclusion of any terms implied by law which may
be executed by contract and supersedes any previous written or oral agreement between the
Parties in relation to the matters dealt with in this Agreement.

Assignment

None of the Parties to this Agreement may without the prior written consent of the other Party
assign, grant any security interest over, hold on trust or otherwise transfer the benefit (or any
right or obligation under) this Agreement, in full or in part, except that the Purchaser may assign
(in full or in part) the benefit of any claims, rights or obligations under this Agreement to any
Permitted Transferee which is the legal and beneficial owner from time to time of any or all of
the Shares as if it were the Purchaser under this Agreement.

Invalidity

(a) If any provision in this Agreement shall be held to be illegal, invalid or unenforceable,
in whole or in part, the provision shall apply with whatever deletion or modification is
necessary so that the provision is legal, valid and enforceable and gives effect to the
commercial intention of the Parties.

b) To the extent it is not possible to delete or modify the provision, in whole or in part,
then such provision or part of it shall, to the extent that it is illegal, invalid or
unenforceable, be deemed not to form part of this Agreement and the legality, validity
and enforceability of the remainder of this Agreement shall, subject to any deletion or
modification made under this Clause, not be affected.

Costs

Each Party shall bear its own settlement costs, fees and expenses deriving from the transfer of
the Shares from the Seller to the Purchaser.
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8.6 Counterparts

This Agreement may be entered into in any number of counterparts, all of which taken together
shall constitute one and the same instrument. Each of the Parties may enter into this Agreement
by executing any such counterpart.

8.7 Further Assurances

The Seller and the Purchaser shall each (subject to the other provisions of this Agreement)
execute (or procure the execution of) such further documents and take such other steps or do
such other things, as may be required by law or be necessary, or as any other Party may
reasonably request, to implement and give effect to the Transaction.

8.8 Governing law and jurisdiction

(a) This Agreement, and any non-contractual obligations arising out of or in connection
with the Agreement shall be governed by, construed and take effect in accordance with
English law.

(b) The Parties irrevocably submit to the jurisdiction of the English Courts in respect of
any claim, dispute or difference arising out of or in connection with this Agreement.

(c) Any breach of this Agreement by the Seller could cause the Purchaser irreparable harm.
The Parties acknowledge that monetary damages alone may not be an adequate remedy
for any such breach. In the event of a breach by the Seller of any provisions of this
Agreement, in addition to any compensation for losses, the Purchaser shall be entitled
to seek specific performance and injunctive as a remedy in any court of competent
jurisdiction, including restraining the Seller from breaching the terms hereof.

[The remainder of this page intentionally left blank — Signature pages follow]
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IN WITNESS THEREOF, this Agreement has been executed on the date first above written and the

Parties agree that, for any relevant purposes, the place of execution of the Agreement shall be deemed
to be London,

SELLER

GLG PARTNERS LP, acting by GLG PARTNERS LIMITED, its general partner, acting in its capacity as
investment manager or sub-investment manager (as applicable), on behalf of MAN GLG EVENT DRIVEN

PURCHASER
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SHARE PURCHASE AGREEMENT

By and among

MAN GLG EUROPEAN EQUITY ALTERNATIVE, A SUB-FUND OF MAN
FUNDS VIPLC

(as Seller)

and

MANZANA SPAIN BIDCO, S.L.U.

(as Purchaser)

23 January 2024
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This share sale and purchase agreement (the “Agreement”) is executed on 23 January 2024,

M

)

BY AND BETWEEN

MAN GLG EUROPEAN EQUITY ALTERNATIVE, a sub-fund of Man Funds VI ple (the
“Seller”); and

MANZANA SPAIN BIDCO, S.L.U., a company incorporated and validly existing under the
laws of the Kingdom of Spain, with registered office at Calle de Suero de Quifiones, 34-36,
28002 Madrid, Spain (the “Purchaser”).

The Purchaser, on the one hand, and the Seller, on the other hand, shall be hereinafter collectively
referred to as the “Parties” and individually as a “Party”.

(A)

(B)

©

(D)

(E)

¥

1.1

WHEREAS

Applus Services, S.A. is a public limited company of Spanish nationality, with registered office
in Madrid, calle Campezo 1, building 3, Parque Empresarial Las Mercedes, 28022, registered
with the Commercial Registry of Madrid under Volume 36874, Page 114, Page M-659828 and
is the holder of Spanish Tax Identification Number A-64622970 (the “Company”).

On 29 June 2023, the Purchaser, as an offeror, filed with the Spanish National Securities
Commission (“CNMV™) a request for authorization of a voluntary tender offer for all the shares
of the Company at a price of EUR 9.50 per share (the “Offer”).

The Company’s share capital amounts to EUR 12,907,413.30 and is divided into 129,074,133
shares, of EUR 0.10 in nominal value each, belonging to the same single class and series, fully
subscribed and disbursed, and represented by book entries (“anotaciones en cuenta”), whose
record corresponds to Sociedad de Gestién de los Sistemas de Registro, Compensacién y
Liquidacién de Valores, S.A.U. (“Iberclear™) and its participating entities.

As of the date hereof, the Seller has exposure to 55,148 shares in the Company (the “Shares™)
pursuant to a swap, which gives the Seller economic exposure to the Shares (the “Derivative
Contract(s)”) entered into with Barclays (the “Counterparty Bank”). The Seller is willing to
convert or exchange the Derivative Contract(s) into physical Shares to facilitate its
arrangements under this Agreement.

The Purchaser wishes to purchase and acquire and the Seller wishes to sell and transfer the
Shares, in each case subject to the satisfaction of the Condition Precedent (as defined herein).

As a consequence of the foregoing, the Parties enter into this Agreement, which shall be
governed by the following:

CLAUSES

DEFINITIONS

The capitalized terms defined herein shall have the meaning ascribed to them as follows or
elsewhere herein:

(a) “Agreement” means this share sale and purchase agreement.

(b) “Anti-embarrassment Payment” has the meaning set out in Clause 3.3.
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“Business Day” means any day on which banks in Madrid, Luxembourg, London and
New York are generally open for normal “over the counter” banking business and on
which instructions to transfer same day funds can be executed.

“CNMV?” has the meaning set out in Recital (B).
“Company” has the meaning set out in Recital (A).

“Competing Offer” means the request for authorization of a voluntary tender offer for
all the shares of the Company at a price of EUR 9.75 per share, filed with the CNMV
by Amber EquityCo, S.L.U., as an offeror, on 14 September 2023.

“Condition Precedent” has the meaning set out in Clause 4.
“Conversion” has the meaning set out in Clause 4.1(b).
“Converted Shares” has the meaning set out in Clause 4.4.
“Counterparty Bank” has the meaning set out in Recital (D).
“Derivative Contract(s)” has the meaning set out in Recital (D).
“Final Offer Price” has the meaning set out in Clause 3.2(b).
“Iberclear” has the meaning set out in Recital (C).

“Initial Offer Price” has the meaning set out in Clause 3.2(a).

“Long Stop Date” means the seventh (7%) calendar day prior to the expiry of the
acceptance period (periodo de aceptacion) of either the Offer or the Competing Offer
(whichever is earlier).

“Qffer” has the meaning set out in Recital (B).

“Parties” and each individually a “Party” means the Seller and the Purchaser.
“Permitted Transferee” has the meaning set out in Clause 3.3(b).

“Price” has the meaning set out in Clause 3.1.

“Price per Share” has the meaning set out in Clause 3.1.

“Purchaser” has the meaning set out in Parties (2).

“Purchaser’s Custodian” means the custodian notified to the Seller in writing in
accordance with Clause 5.1(a).

“Regulatory Condition” has the meaning set out in Clause 4.1(a).
“Sale of Shares to a Third Party” has the meaning set out in Clause 3.3(a).
“Seller” has the meaning set out in Parties (1).

“Seller’s Custodian” means the custodian notified to the Purchaser in writing in
accordance with Clause 5.1(b).

“Settlement Date” has the meaning set out in Clause 5.1.
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(bb)  “Shares” has the meaning set out in Recital (D).
(cc)  “Sold Shares” has the meaning set out in Clause 3.3(a).

(dd)  “Spanish Stock Exchanges” means the stock exchanges of Barcelona, Bilbao, Madrid
and Valencia.

(ee)  “Tramsaction” has the meaning set out in Clause 2.1.
SALE AND PURCHASE

On and subject to the terms and conditions of this Agreement (including the satisfaction of the
Condition Precedent), the Seller has agreed to sell and transfer to the Purchaser, or procure the
transfer to the Purchaser of, and the Purchaser has agreed to purchase and acquire from the
Seller, with effect from the Settlement Date, full legal and beneficial title to, and ownership
over the Shares, free from any liens, encumbrances and third-party rights (the “Transaction”).

The Parties acknowledge and agree that the acquisition of the Shares for all purposes (including
applicable laws and regulations in respect of public takeovers) shall take place on the Settlement
Date.

The Seller hereby agrees that it shall not enter into and/or consummate any transactions,
including sell the Shares, or transfer, charge, pledge or otherwise encumber or grant any option
or other right, with respect to all or part of the Shares or the Derivative Contract(s), other than
to fulfil its obligations under this Agreement, prior to the Settlement Date.

PRICE
Price and Price per Share

The purchase price shall be EUR 10.65 per Share (“Price per Share™), this is, EUR 587,326.20
for all the Shares (the “Price”), which may further be increased as provided by Clauses 3.2 and
3.3, as applicable. To the extent any dividends or distributions are declared and paid to the
Seller with respect to the Shares prior to the Settlement Date, the Price per Share shall be
decreased by such dividend or distribution per Share.

Earn-out

(a) The Parties acknowledge that the Offer has been made at EUR 9.50 per share (the
“Initial Offer Price™).

(b) If (X) the price of the Offer increases above the Price per Share for any reason (the
highest price per share being the “Final Offer Price”) and (Y) the Offer at the Final
Offer Price is successful, the Purchaser will pay to the Seller an amount per Share equal
to the difference between the Final Offer Price and the Price per Share paid to the Seller
in accordance with Clause 3.1.

(c) Any payment to be made pursuant to this Clause shall be made in cash by wire transfer
in immediately available funds to the accounts notified by the Seller within one (1)
Business Day from the settlement of the successful Offer and shall be considered, to
the extent permitted by applicable laws, as an adjustment to the Price.

Anti-embarrassment

(a) If (X) the Offer of the Purchaser is unsuccessful due to whatsoever reason and (Y) the
Purchaser or its Permitted Transferee sells all or part of the Shares (the “Sold Shares”)
to a third party that is not a Permitted Transferee at a price higher than the Price per

4
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4.2

4.3

4.4

Share during the twelve (12) months following the Settlement Date (including, for the
avoidance of doubt, the sale by the Purchaser of all or part of the Shares to a competing
offeror in the context of a takeover bid over the Shares of the Company) (the “Sale of
Shares to a Third Party™), the Seller will be entitled to receive from (or on behalf of)
the Purchaser an amount per Sold Share equal to the greater of (X) 75% or (y) any higher
percentage if so agreed between the Purchaser and any other seller of shares in the
Company as part of a bilateral trade of the difference between (i) the price per Sold
Share paid by such third party to the Purchaser (or its Permitted Transferee) for the Sold
Shares and (ii) the Price per Share paid to the Seller in accordance with Clause 3.1 (the
“Anti-embarrassment Payment”).

(b) Any Anti-embarrassment Payment to be made pursuant to this Clause shall be made in
cash by wire transfer in immediately available funds to the accounts notified by the
Seller within three (3) Business Days from the completion of the Sale of Shares to a
Third Party and shall be considered, to the extent permitted by applicable laws, as an
adjustment to the Price.

“Permitted Transferee” means any affiliates of the Purchaser.

CONDITION PRECEDENT

The obligation of the Seller to sell and transfer the Shares and the obligation of the Purchaser
to purchase and acquire the Shares, respectively, and thus to complete and settle the
Transaction, shall be subject to the prior satisfaction of the following condition precedents (each
a “Condition Precedent”):

(a) the Offer having been approved by the State Administration for Market Regulation of
the People’s Republic of China pursuant to the Chinese Anti-monopoly Law (as
amended) (the “Regulatory Condition™); and

(b) the Seller having become a legal and beneficial owner of the Shares (including, for the
avoidance of doubt, as a result of the Derivative Contract(s) having been terminated
and/or by way of purchases of shares in the Company in the open market) (such actions
are hereafter referred to as the “Conversion”).

The Purchaser may waive at its sole discretion the Regulatory Condition by written notice to
the Seller.

The Seller shall: (i) as soon as possible following a public announcement by the Purchaser of
this Agreement, request the Counterparty Bank (A) to terminate the Derivative Contract(s) and
(B) to deliver to the Seller the Shares following the settlement of the Derivative Contracts and
(i) use otherwise all commercially reasonable efforts (including, for the avoidance of doubt, by
exercising any and all rights under the Derivative Contract(s)) to complete the Conversion as
soon as reasonably practicable, and in any event prior to the satisfaction of the Regulatory
Condition. For the avoidance of doubt, in the event that the Seller has been able to procure the
delivery of the relevant number of Shares to it ahead of the Settlement Date through whichever
means, the Condition Precedent with respect to the Conversion shall be deemed to have been
satisfied. The Seller may waive the Condition Precedent with respect to the Conversion by
written notice to the Purchaser.

If the Seller is able to complete the Conversion in respect of some, but not all, of the Shares
prior to the Settlement Date (such converted Shares referred to hereafter as the “Converted
Shares”), subject to the satisfaction of the Regulatory Condition, the Parties shall complete the
sale and purchase of the Converted Shares, in which case the terms of this Agreement shall
apply mutatis mutandis to such sale and purchase, provided that, for these purposes:
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(a) references to “Shares” shall be construed as a reference to the Converted Shares; and

(b) references to “Price” shall be construed as an amount in cash equal to the product of
the Price per Share multiplied by the number of Converted Shares.

The settlement of the Converted Shares in accordance with this Clause 4.4 shall be without
prejudice to any other claims or rights which the Purchaser may have under this Agreement
(including, without limitation, any claim under Clause 4.3).

5. SETTLEMENT

5.1 The Parties expressly agree that the settlement of the sale and purchase of the Shares (and
consequently, the acquisition of the Shares by the Purchaser) shall take place within four (O]
Business Days following the satisfaction or waiver (as applicable) of each Condition Precedent
(the “Settlement Date”) by means of:

(a) delivery of the Shares in book entry form to the securities account which the Purchaser
shall notify to the Seller in writing by no later than two (2) Business Days following
the satisfaction of the Condition Precedent; versus

(b) payment of the Price (prior to any adjustments as provided by Clauses 3.2 and 3.3) to
the cash accounts opened with the Seller’s Custodian, which the Seller shall notify to
the Purchaser in writing by no later than two (2) Business Days following the
satisfaction of the Condition Precedent.

5.2 The Parties expressly agree that the completion of the sale and purchase of the Shares shall be
settled through an over the counter (OTC) transaction on the Settlement Date, and for such
purposes:

(a) the Seller shall timely instruct, through the corresponding standard settlement
instructions, the Seller’s Custodian to directly or indirectly, through its chain of sub-
custodians:

@) settle on the Settlement Date, the sale and transfer of all, but not part of, the
Shares to the Purchaser, against the simultaneous payment of the Price by the
Purchaser’s Custodian on the Purchaser’s behalf; and

(i) notify and register with Iberclear the settlement of the Shares pursuant to the
Operating Rules of the Spanish Automated Quotation System (Normas de
Funcionamiento del Sistema de Interconexion Bursatil).

(b) the Purchaser shall timely instruct, through the corresponding standard settlement
instructions, the Purchaser’s Custodian to:

(i) settle the Transaction on the Settlement Date by paying the Price to the Seller’s
Custodian on the Seller’s behalf against the simultaneous purchase and
acquisition of all, but not part of, the Shares from the Seller; and

(ii) notify and register with Iberclear the settlement of the Shares pursuant to the
Operating Rules of the Spanish Automated Quotation System (Normas de
Funcionamiento del Sistema de Interconexion Bursatil).

53 The Parties shall give any other necessary instructions to their respective custodians so that they
act in a coordinated manner or as otherwise required in order to ensure simultaneous settlement
of the Transaction (and consequently, the acquisition of the Shares by the Purchaser against
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5.4

6.2

simultaneous receipt of the Price by the Seller through the standard settlement procedures of
Iberclear) as contemplated by this Agreement on the Settlement Date.

Notwithstanding the provisions of the above paragraphs, the Parties expressly agree that they
shall reasonably accept those amendments to the proceedings described therein, which are
necessary or which may be suggested by their respective custodians (acting reasonably and in
good faith), provided that such amendments (i) have the exclusive purpose of facilitating or
permitting the execution of the Transaction contemplated hereunder, and (ii) do not alter in any
manner whatsoever the substantive rights and obligations of the Parties under this Agreement.

REPRESENTATIONS AND WARRANTIES

Each of the Parties hereby represents and warrants to the other Party as at the date of this
Agreement and as at the Settlement Date as follows:

(a) It is validly incorporated, in existence and duly registered under the laws of its
jurisdiction and has full power to conduct its business as conducted as at the date of this
Agreement. ‘

(b) It has obtained all corporate authorisations and all other governmental, statutory,
regulatory or other consents, licences and authorisations required to empower it to enter
into and perform its obligations under this Agreement.

©) The entry into and performance of this Agreement by it will not result in (i) breach of
any provision of its bylaws or equivalent constitutional documents; or (ii) breach of any
laws or regulations in its jurisdictions of incorporation or of any agreement or
undertaking by which it its bound or any order, decree of judgement of any court of any
governmental or regulatory authority.

(d) It is neither insolvent nor bankrupt under the laws of its jurisdiction of incorporation,
nor unable to pay its debts as they fall due or have proposed or is liable to any
arrangement (whether by court process or otherwise) under which its creditors (or any
group of them) would receive less than the amount due to them. There are no
proceedings in relation to any compromise or arrangement with creditors or any
winding up, bankruptcy or insolvency proceedings concerning it and no events have
occurred which would justify such proceedings.

(e) Neither it nor any member of its respective group of companies is subject to any order,
judgement, direction, investigation or other proceedings by any governmental entity
which will, or is likely to, prevent the consummation of the Transaction and fulfilment
of the Agreement.

The Seller further represents and warrants to the Purchaser:

(a) As of the date of this Agreement, the Seller has exposure to the Shares pursuant to the
Derivative Contract(s).

(b) The terms of the Derivative Contract(s) permit the Seller to request the delivery of the
Shares to the Seller and the Seller reasonably expects the Counterparty Bank to consent
to the delivery of the Shares for commercial purposes.

(©) As at the Settlement Date, the Seller will be the sole legal and beneficial owner of the
Shares, which will be free from all liens, encumbrances and third party rights and
include all the voting and other rights attached thereto.
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8.1

8.2

8.3

8.4

8.5

) As at the date of this Agreement and as at the Settlement Date, the Seller has no
exposure to the issued share capital of the Company other than the Shares.

(e) As at the date of this Agreement and as at the Settlement Date, to the best of the Seller’s
knowledge, there is no litigation, arbitration, prosecution, administrative or other legal
proceedings or dispute in existence or expressly threatened in respect of the Derivative
Contract(s) and/or the Shares.

NO RIGHTS OF RESCISSION OR TERMINATION

Save for (i) in the case of fraud or fraudulent misrepresentation or, (ii) in the event that the State
Administration for Market Regulation of the People’s Republic of China objects the Offer in
writing or does not approve the Offer prior to the Long Stop Date, neither Party shall be entitled
to rescind or terminate this Agreement in any circumstances whatsoever (whether before or
after the Settlement Date).

MISCELLANEOUS
Public disclosure

The Parties acknowledge and agree that the Purchaser, as the offeror of the Offer, may publicly
disclose this Agreement and the terms of the Transaction through the CNMV.

Entire Agreement

This Agreement contains the whole agreement between the Parties relating to the subject matter
of this Agreement at the date hereof to the exclusion of any terms implied by law which may
be executed by contract and supersedes any previous written or oral agreement between the
Parties in relation to the matters dealt with in this Agreement.

Assignment

None of the Parties to this Agreement may without the prior written consent of the other Party
assign, grant any security interest over, hold on trust or otherwise transfer the benefit (or any
right or obligation under) this Agreement, in full or in part, except that the Purchaser may assign
(in full or in part) the benefit of any claims, rights or obligations under this Agreement to any
Permitted Transferee which is the legal and beneficial owner from time to time of any or all of
the Shares as if it were the Purchaser under this Agreement.

Invalidity

(a) If any provision in this Agreement shall be held to be illegal, invalid or unenforceable,
in whole or in part, the provision shall apply with whatever deletion or modification is
necessary so that the provision is legal, valid and enforceable and gives effect to the
commercial intention of the Parties.

(b) To the extent it is not possible to delete or modify the provision, in whole or in part,
then such provision or part of it shall, to the extent that it is illegal, invalid or
unenforceable, be deemed not to form part of this Agreement and the legality, validity
and enforceability of the remainder of this Agreement shall, subject to any deletion or
modification made under this Clause, not be affected.

Costs

Each Party shall bear its own settlement costs, fees and expenses deriving from the transfer of
the Shares from the Seller to the Purchaser.
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8.6 Counterparts

This Agreement may be entered into in any number of counterparts, all of which taken together
shall constitute one and the same instrument. Each of the Parties may enter into this Agreement
by executing any such counterpart.

8.7 Further Assurances

The Seller and the Purchaser shall each (subject to the other provisions of this Agreement)
execute (or procure the execution of) such further documents and take such other steps or do
such other things, as may be required by law or be necessary, or as any other Party may
reasonably request, to implement and give effect to the Transaction.

8.8 Governing law and jurisdiction

(a) This Agreement, and any non-contractual obligations arising out of or in connection
with the Agreement shall be governed by, construed and take effect in accordance with
English law.

(b) The Parties irrevocably submit to the jurisdiction of the English Courts in respect of
any claim, dispute or difference arising out of or in connection with this Agreement.

(c) Any breach of this Agreement by the Seller could cause the Purchaser irreparable harm.
The Parties acknowledge that monetary damages alone may not be an adequate remedy
for any such breach. In the event of a breach by the Seller of any provisions of this
Agreement, in addition to any compensation for losses, the Purchaser shall be entitled
to seek specific performance and injunctive as a remedy in any court of competent
jurisdiction, including restraining the Seller from breaching the terms hereof.

(The remainder of this page intentionally left blank — Signature pages follow]
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IN WITNESS THEREOF, this Agreement has been executed on the date first above written and the
Parties agree that, for any relevant purposes, the place of execution of the Agreement shall be deemed
to be London,

SELLER

GLG PARTNERS LP, acting by GLG PARTNERS LIMITED, its general partner, acting in its capacity as

investment manager or sub-investment manager (as applicable), on behalf of MAN GLG EUROPEAN
EQUITY \ X )

PURCHASER
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Anexo 5

Escrito de SAMR aceptando la retirada de la solicitud de autorizacion del Oferente



Traduccién al espafiol
Version auténtica en idioma chino

ADMINISTRACION ESTATAL DE REGULACION DEL MERCADO

Examen antimonopolio de las concentraciones de empresas

Notificacion para la aprobacion de la retirada de la

notificacion
No.2 Departamento de Ejecucién Antimonopolio No. 2 [2024] No.118

Apollo Management, L.P.:

Nuestra Oficina ha recibido la solicitud de retirada de la notificacion relativa a la
propuesta de adquisicion de acciones de Applus Services, S.A por Apollo Management,
L.P. presentada por su empresa. De conformidad con el articulo 27 de las disposiciones
sobre el examen de las concentraciones de empresas, tras su revision, se decide aprobar
la solicitud de su empresa de retirar la notificacion.

[Sello especial antimonopolio]
Administracion Estatal de Regulacion del Mercado

29 de enero de 2024
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