
A LA COMISIÓN NACIONAL DEL MERCADO DE VALORES

De acuerdo con el artículo 227 de la Ley 6/2023, de 17 de marzo, de los Mercados de Valores y de los 
Servicios de Inversión, Manzana Spain Bidco, S.L.U. (el “Oferente”), comunica la siguiente,

OTRA INFORMACIÓN RELEVANTE

En relación con la solicitud de autorización de la oferta pública voluntaria de adquisición de acciones 
(la “Oferta”), formulada por el Oferente sobre la totalidad de las acciones de Applus Services, S.A. 
(“Applus”), presentada y publicada como información privilegiada el 30 de junio de 2023 (número de 
registro 1904), que fue autorizada por la CNMV con fecha 17 de enero de 2024, y como complemento 
a la Comunicación de Información Privilegiada de fecha de hoy, relativa a la firma de contratos de 
compra por parte del Oferente, se adjunta como Anexo A copia de los cuatro (4) contratos de 
compraventa suscritos por el Oferente con titulares de acciones de Applus, y como Anexo B, copia de 
los once (11) contratos de compraventa suscritos por el Oferente con titulares de derivados sobre las 
acciones de Applus.

Madrid, 24 de enero de 2024

Manzana Spain Bidco, S.L.U.

Dña. Mª Eugenia Gandoy López, administradora única
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Copia de los cuatro (4) contratos de compraventa suscritos por el Oferente con titulares de 
acciones de Applus





















































































Anexo B

Copia de los once (11) contratos de compraventa suscritos por el Oferente con titulares de 
derivados sobre las acciones de Applus











































































































































































3 
 
EU-DOCS\46857747.12 

(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). 

(f) “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. 

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

(h) “Conversion” has the meaning set out in Clause 4.1(b). 

(i) “Converted Shares” has the meaning set out in Clause 4.4. 

(j) “Counterparty Banks” has the meaning set out in Recital (D). 

(k) “Derivative Contract(s)” has the meaning set out in Recital (D). 

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

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

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

(o) “Long Stop Date” means the seventh (7th) calendar day prior to the expiry of the 

acceptance period (periodo de aceptación) of either the Offer or the Competing Offer 

(whichever is earlier). 

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

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

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

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

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

(u) “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). 

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

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

(z) “Seller’s Custodian” means the custodian notified to the Purchaser in writing in 

accordance with Clause 5.1(b). 

(aa) “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) “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, 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”).  

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.  

2.3 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.  

3. PRICE 

3.1 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.  

3.2 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. 

3.3 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.  

4. CONDITION PRECEDENT 

4.1 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”).   

4.2 The Purchaser may waive at its sole discretion the Regulatory Condition by written notice to 

the Seller. 

4.3 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. 

4.4 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 
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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).         

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 (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. 

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:  

(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 Interconexión Bursátil). 

(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 Interconexión Bursátil). 

5.3 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) 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. 

6.2 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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(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. 

7. PURCHASES OF ADDITIONAL SHARES AND NO SALE OF SHARES 

7.1 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). 

7.2 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.  

8. 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). 

9. MISCELLANEOUS 

9.1 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.  

9.2 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. 

9.3 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 
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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. 

9.4 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. 

9.5 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.  

9.6 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. 

9.7 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. 

9.8 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.  
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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: 

 

  



[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
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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 
































































