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TO THE SPANISH SECURITIES COMMISSION

Fluidra, S.A. (“Fluidra” or the "Company"), pursuant to the provisions of article 228 of
the Consolidated Securities Market Act approved by Legislative Royal Decree 4/2015,
of 23 October, hereby issues the following:

MATERIAL FACT

Today, Fluidra and Piscine Luxembourg Holdings 2 S.a r.l., the parent company of the
Zodiac Group, have signed an investment contract in which they have agreed to merge
the businesses of Fluidra and Zodiac Group by means of a cross-border merger.

More specifically, the planned operation consists of a cross-border merger by
absorption with Fluidra as the absorbing company and Piscine Luxembourg Holdings 2
S.ar.l. as the absorbed company according to the terms of articles 22 et seq. of the
Spanish Structural Modifications Act and articles 257 et seq. of the Luxembourgian
Capital Companies Act. The absorbed company will be extinguished through
dissolution without liquidation and its equity transferred en masse to the absorbing
company, which will acquire all of the equity, rights and obligations of the absorbed
company by universal succession pursuant to the terms and conditions set forth in the
common merger plan, which was also signed today by the boards of directors of both
companies. The mentioned merger plan issued on today’s date by the managing
bodies of the merging companies is enclosed below.

The merger swap ratio at which the shares of Piscine Luxembourg Holdings 2 S.a r.l.
will be swapped for the shares of Fluidra will be: 69.1666667 ordinary shares of
Fluidra, with a par value of €1 each, for each ordinary share of Piscine Luxembourg
Holdings 2 S.a r.l., with a par value of €0.01, with no supplementary compensation in
cash whatsoever.

According to the merger swap ratio indicated, the sole shareholder of the absorbed
company, the company Piscine Luxembourg Holdings 1 S.a r.l., which is controlled by
Rhéne Capital L.L.C. (which, in turn, is not controlled by any individual or legal entity
individually or in concert), will be entitled to receive 83,000,000 newly issued shares of
Fluidra’s share capital representing approximately 42.43% of Fluidra’s share capital
following the merger. The rest of Fluidra's shareholders (including the Company itself in
respect of its treasury stock, which as of 2 November 2017 amounts to 1,653,685
shares representing 1.46% of the share capital) will jointly control 57.57% of said share
capital following the merger.

With the terms of the merger swap ratio agreed, and taking into consideration the
closing market price of Fluidra’s shares as of 2 November 2017, the equity value of
Fluidra and Piscine Luxembourg Holdings 2 S.a r.l. would be 980 and 722 million
euros, respectively.
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The shares to be delivered by Fluidra to Piscine Luxembourg Holdings 2 S.a r.l. will be,
according to the above-mentioned swap ratio, 83,000,000 newly issued ordinary
shares (which would represent 42.43% of Fluidra’s share capital after the effective date
of the merger). To this end, Fluidra will carry out a capital increase at a nominal amount
of €83,000,000 by issuing and placing into circulation 83,000,000 new ordinary shares
with a par value of €1 each, to be subscribed in full by the sole shareholder of Piscine
Luxembourg Holdings 2 S.a r.l. Pursuant to the terms of article 304.2 of the Capital
Companies Act, there will be no pre-emptive rights to those shares. The difference
between the fair value of the equity received by Fluidra as a result of the merger and
the par value of the new shares will be allocated to the share premium.

The merger must be approved by the Fluidra’s shareholders at a shareholders’ meeting
to be called in due course and by the sole shareholder of the absorbed company, the
company Piscine Luxembourg Holdings 1 S.ar.l.

The consummation and effectiveness of the merger is subject to the fulfilment of the
following conditions precedent: (i) the issuance of a report by an independent expert
designated by the commercial register as provided for in article 34 of the Structural
Modifications Act, (ii) with respect to the jurisdictions of Australia, the European Union,
New Zealand, South Africa, the United States, and the United Arab Emirates, any prior
clearance from the authority responsible for merger control in those jurisdictions must
have been obtained or must be understood as obtained or the period for deciding on
the merger in accordance with the merger control laws in those jurisdictions must have
ended or expired, (iii) the group of the absorbed company must have obtained the
exemption from the obligation to launch a public offering as a consequence of the
merger, to be issued by the National Securities Commission (CNMV) according to
article 8 g) of Royal Decree 1066/2007 of 27 July, (iv) the companies belonging to the
groups of the companies being merged must not be located or pursue activities in
territories subject to legislation on economic sanctions enacted by the United States of
America, the United Nations, the European Union, the United Kingdom or any other
authority with jurisdiction over sanctions; pursue activities with persons or entities
included on the relevant lists issued by any of the above authorities or be in breach of
the applicable anti-money laundering and counter-terrorism financing legislation; and
(v) if the merger is deemed to be an act that must be notified or a significant act under
the Australian laws and regulations on foreign acquisitions, the relevant notification
must have been received; or once the notification has been served, the competent
authority is no longer authorized to adopt a decision on the merger due to the lapse of
the waiting period.

With respect to point (iii) above, the request for the exemption from the obligation to
launch a public offering will be made once the above conditions precedent have been
fulfiled and the merger has been approved by the shareholders of the merging
companies.

As a consequence of the merger, Fluidra (as the combined company) will continue to
have its registered offices and operations in Spain and its shares will continue to trade
on the Barcelona and Madrid stock exchanges via the SIBE electronic trading platform
(continuous market). The combined company will have 5,500 employees and
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operations in 46 countries. The new Fluidra will have a total turnover of approximately
1.3 million euros, with 210 million euros in EBITDA.

The operation is scheduled to take place in the first half of 2018.

Additionally, in the context of the merger, the companies Dispur, S.L., Aniol, S.L.,
Boyser, S.L., Boyser Pool, S.L.U., Boyser Corporate Portfolio, S.L.U., Edrem, S.L. and
Edrem Cartera, S.L.U., as Fluidra's current majority shareholders (who jointly own
50.06% of its share capital), have signed on today’s date a Shareholders' Agreement
with Piscine Luxembourg Holdings 1 S.a r.l. whereby: (i) said Fluidra's current majority
shareholders have agreed to support and vote in favour of the merger and (ii) the rights
and obligations that will govern the relations between the parties and, in particular, as
future shareholders of the company resulting from the merger, are regulated as from
the date of signature of such agreement. It is placed on record that the current majority
shareholders of Fluidra do not act in concert with Piscine Luxembourg Holdings 1
S.ar.l. or with Rhéne Capital LLC, for the purposes of the provisions of article 5 of
Royal Decree 1066/2007 of 27 July, and according to the rules on computation set out
in such article, the voting rights of the Fluidra shares owned by such majority
shareholders are not attributable to Rhone Capital LLC.

After the effective date of the merger, the above-mentioned majority shareholders are
expected to have a joint holding of 28.82% in the share capital of Fluidra.

A joint press release with additional details on the transaction is enclosed.

Sabadell, on 3 November 2017
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Fluidra and Zodiac announce merger to create
a global leader in the pool industry

e Businesses are highly complementary with geographical strengths,
brand portfolios and product offerings creating expanded growth
opportunities and value for customers, shareholders and employees

e With 5,500 employees and a presence in over 45 countries, the new
company will be a global leader with sales of €1.3 billion and combined
EBITDA of €210 million

e Fluidra will remain listed on the Spanish stock exchange with its global
headquarters in Sabadell (Barcelona), Spain and North American
headquarters in Vista (San Diego), California

e The merger is expected to close in the first half of 2018

BARCELONA & SAN DIEGO - Nov. 3, 2017 — Fluidra S.A. (BME: FDR), a Spanish
listed multinational group serving the residential and commercial pool and wellness
sector, and Zodiac Pool Solutions (“Zodiac”), a global manufacturer of residential
pool equipment and connected pool solutions, have agreed to merge.

The merger is expected to close in the first half of 2018. Fluidra will maintain global
headquarters in Sabadell (Barcelona), Spain and North American headquarters in
Vista (San Diego), California. Fluidra Executive President Eloi Planes will serve as
Executive Chairman of its Board of Directors, while Zodiac CEO Bruce Brooks will
serve as the company’s CEO.

The combined company will keep Fluidra’s name and public listing on the Spanish
stock exchange, employ a workforce of 5,500 dedicated pool industry professionals
and operate an expansive global footprint stretching across more than 45 countries in
North America, Europe, Australia, Asia, South America and Africa, with the US
representing its largest market. Sales will total €1.3 billion with combined EBITDA of
€210 million, improving margins and cash flow profile.

The merged organization will offer a significantly expanded product portfolio that
includes some of the most widely recognized and respected global pool brands,
including Zodiac®, Jandy® Pro Series, Polaris®, AstralPool®, Cepex®, Gre® and
CTX Professional®. Additionally, with its expanded resources, the new company will
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be positioned to accelerate innovation to meet market demand for more efficient,
customer-focused solutions in growing fields like robotics and the Internet of Things.

Zodiac brings to the merger its strong position in North America and a dedicated
focus on residential pool solutions, while Fluidra brings its strength in Europe,
Australia, Asia, South America and Africa, plus a product portfolio that includes
commercial as well as residential pool products. Combining these complementary
geographical strengths and areas of expertise will result in a new organization able to
offer innovative solutions on a global basis for the total pool market — from residential
to commercial projects.

“By combining Fluidra and Zodiac, we will build a strong and exciting platform from
which to better serve our customers, develop user-driven sustainable innovations
and create opportunities for our people and our dealers,” said Fluidra Executive
President Eloi Planes. “This merger will create significant value for all our
shareholders.”

“This will be a merger between two industry leaders with a shared customer-centered
vision, a commitment to innovation and a clear and complementary set of values,”
said Zodiac CEO Bruce Brooks. “We will have expanded reach into growing global
markets and the ability to accelerate product development and better meet our
customers’ needs worldwide.”

The Boards of Directors of Fluidra and Zodiac unanimously support the formation of
this new company. In connection with the transaction, Fluidra’s founding families
have entered into a shareholders’ agreement with affiliates of Rhéne Capital, current
equity holders of Zodiac; these parties will respectively hold 29 percent and 42
percent of the combined company’s shares at closing. This stable group of core
shareholders is focused on value creation going forward, and has agreed to
customary share transfer restrictions. The shareholders of the combined entity will be
represented by an enlarged board of directors consisting of 12 members: four
independent, four nominated by the founding families and four nominated by Rhéne
Capital.

The transaction is subject to the approval of Fluidra's shareholders, as well as other
customary conditions including merger control clearances and the exemption by the
Spanish stock market regulator (CNMV) of Rhone Capital launching a mandatory
takeover bid following completion of the merger.

Citigroup is acting as financial advisor to Fluidra and Credit Suisse is acting as
financial advisor to Zodiac. Garrigues is acting as legal advisor to Fluidra and
Linklaters is acting as legal advisor to Zodiac.



FLUII:‘le ¥/ ZODIAC

About Fluidra

Fluidra is a Spanish listed multinational group devoted to the pool and wellness sector, with a focus on
developing leading products and applications for the commercial and residential pool markets. The
company operates via subsidiaries in 45 countries and under the leading brands of AstralPool®,
Cepex®, CTX Professional® and Gre®. To learn more about Fluidra, please visit www.fluidra.com.

About Zodiac

Zodiac, a Rhéne Capital portfolio company, is a global manufacturer of residential pool equipment and
connected pool solutions. The company has a rich heritage of innovation excellence dating back more
than 100 years, and markets its product lines under the leading brand names of Zodiac®, Polaris®,
Jandy® Pro Series, Nature2®, Caretaker™, SAVI®, Grand Effects® and Cover-Pools®. To learn
more about Zodiac, please visit www.zodiac.com.

About Rhéne Capital

With over 20 years of investing experience, Rhone Capital and its affiliates comprise a global
alternative investment management firm with approximately €5 billion in assets under management.
The firm focuses its private equity investments in market leading businesses with a pan-European or
transatlantic presence and global growth opportunities. Rhéne Capital, which is currently investing
capital from its fifth private equity fund, has invested in a diversified portfolio of companies including
those in the chemical, consumer product, food, industrial packaging, specialty material, business
services and transportation sectors.

Fluidra media contact: David Monfort
(for Europe, Australia, dmonfort@atrevia.com
Asia, LatAm and Africa) +34 689 912 622

Inés Sola

isola@atrevia.com
+34 606 79 13 12

Zodiac media contact: Julie Wright
(for US / Canada) jwright@wrightoncomm.com
+1 760 419 4664


http://www.fluidra.com/
mailto:isola@atrevia.com

COMMON TERMS OF MERGER

between

Fluidra, S.A.
(as absorbing company)

and

Piscine Luxembourg Holdings 2 S.a r.l.

(as absorbed company)
3 November 2017

PROYECTO COMUN DE FUSION

entre

Fluidra, S.A.
(como sociedad absorbente)

Piscine Luxembourg Holdings 2 S.a r.l.

(como sociedad absorbida)
3 de noviembre de 2017

PROJET COMMUN DE FUSION

entre

Fluidra, S.A.
(société absorbante)

et

Piscine Luxembourg Holdings 2 S.a r.l.
(société absorbée)
3 Novembre 2017



1. INTRODUCTION

The Board of Directors of Fluidra, S.A. (“Fluidra”)
and the board of managers of Piscine Luxembourg
Holdings 2 S.a r.l. (“Zodiac HoldCo” and, together
with Fluidra, the “Participating Entities”), in
accordance with the provisions of articles 22 et seq.
of Law 3/2009, of April 3, 2009, on structural
changes to business corporations (the “Spanish
Structural Changes Act”) and articles 257 et seq. of
the Luxembourg law of 10 August 1915 on
commercial companies (loi du 10 aotit 1915 sur les
sociétés  commerciales)  (the  “Luxembourg
Companies Act”), have prepared and signed these
common terms of merger (the “Terms of Merger”)
with the references established in article 31 of the
Spanish Structural Changes Act and in article 261 of
the Luxembourg Companies Act.

On the date hereof, Fluidra, Zodiac HoldCo, Piscine
Luxembourg Holdings 1 S.a r.1., the sole shareholder
of Zodiac HoldCo (“Zodiac HoldCo Shareholder”)
and the principal shareholders of Fluidra (Dispur,
S.L., Aniol, S.L., Boyser, S.L., Boyser Pool, S.L.U.,
Boyser Corporate Portfolio, S.L.U., Edrem, S.L. and
Edrem Cartera, S.L.U. (together, the “Principal
Shareholders”), executed an investment agreement
(the “Investment Agreement”) whereby they agreed
the terms and conditions pursuant to which the
businesses of Fluidra and Zodiac HoldCo would be
combined by means of a statutory cross-border
merger by absorption whereby Zodiac HoldCo
would be absorbed by Fluidra.

1. INTRODUCCION

El Consejo de Administracion de Fluidra, S.A.
(“Fluidra”) y el organo de administracion de Piscine
Luxembourg Holdings 2 S.a r.l. (“Zodiac HoldCo” y,
conjuntamente  con  Fluidra, las “Entidades
Participantes”), de conformidad con lo establecido en
los articulos 22 y siguientes de la Ley 3/2009, de 3 de
abril, sobre modificaciones estructurales de las
sociedades mercantiles (la “Ley de Modificaciones
Estructurales Espafiola”) y los articulos 257 y
siguientes de la Ley Luxemburguesa de 10 de agosto
de 1915 de las sociedades mercantiles (loi du 10 aoiit
1915 sur les sociétés commerciales) (la “Ley de
Sociedades de Capital Luxemburguesa’) proceden a
redactar y suscribir este proyecto comun de fusion (el
“Proyecto de Fusion”), con las menciones
establecidas en el articulo 31 de la Ley de
Modificaciones Estructurales Espafiola y en el articulo
261 de la Ley de Sociedades de Capital
Luxemburguesa.

En el dia de hoy, Fluidra, Zodiac HoldCo, Piscine
Luxembourg Holdings 1 S.a r.1., socio unico de Zodiac
HoldCo (el “Socio Unico de Zodiac HoldCo”) y los
accionistas principales de Fluidra (Dispur, S.L., Aniol,
S.L., Boyser, S.L., Boyser Pool, S.L.U., Boyser
Corporate Portfolio, S.L.U., Edrem, S.L. y Edrem
Cartera, S.L.U. (conjuntamente, los “Accionistas
Principales™) suscribieron un acuerdo de inversion
(investment agreement) (el “Acuerdo de Inversion”)
en el que acordaron los términos y condiciones de la
combinaciéon de los negocios de Fluidra y Zodiac
HoldCo por medio de una fusion transfronteriza por
absorcion en virtud de la cual, Fluidra absorbera a
Zodiac HoldCo.

1. INTRODUCTION

Le Conseil d'Administration de Fluidra, S.A. («
Fluidra ») et le conseil de gérance de Piscine
Luxembourg Holdings 2 S.a r.1. (« Zodiac HoldCo
» et, collectivement avec Fluidra, les « Sociétés
Participantes »), au sens des articles 22 et suivants

de la loi 3/2009, du 3 avril 2009, sur les
modifications structurelles des sociétés
commerciales (la « Loi Espagnole sur les

Modifications Structurelles ») et des articles 257
et suivants de la loi luxembourgeoise du 10 aofit
1915 sur les sociétés commerciales (la « Loi
Luxembourgeoise sur les Sociétés») ont préparé et
signé ce projet commun de fusion de référence (le «
Projet de Fusion »), conformément aux mentions
visées a l'article 31 de la Loi Espagnole sur les
Modifications Structurelles et a l'article 261 de la
Loi Luxembourgeoise sur les Sociétés.

Ce jour, Fluidra, Zodiac HoldCo, Piscine
Luxembourg Holdings 1 S.a rl, en qualité
d'Associé Unique de Zodiac HoldCo (« Associé
Unique de Zodiac HoldCo ») et les principaux
actionnaires de Fluidra (Dispur, S.L., Aniol, S.L.,
Boyser, S.L., Boyser Pool, S.L.U., Boyser
Corporate Portfolio, S.L.U., Edrem, S.L. et Edrem
Cartera, S.L.U.) (conjointement, les « Principaux
Actionnaires ») signent une  Convention
d’Investissement (investment agreement) (la «
Convention d’Investissement ») en vertu de
laquelle ils ont arrété les termes et les conditions du
regroupement d'entreprises de Fluidra et Zodiac
HoldCo constitué par la fusion transfrontaliére par



2. STRUCTURE OF
TRANSACTION

THE PLANNED

The planned transaction consists of the statutory
cross-border merger by absorption by Fluidra
(absorbing company), of Zodiac HoldCo (absorbed
company) (the “Merger”), on the terms provided in
articles 22 et seq. of the Spanish Structural Changes
Act and articles 257 et seq of the Luxembourg
Companies Act, with the extinction, through the
dissolution without liquidation, of the absorbed
company and transfer en bloc of all of its assets and
liabilities to the absorbing company, which acquires,
by way of universal succession, all the assets and
liabilities and the rights and obligations of the
absorbed company, on the terms and conditions
provided for in these Terms of Merger.

As a result of the Merger, Zodiac HoldCo
Shareholder will receive in exchange shares of
Fluidra, on the terms and in accordance with the
procedure described in section 5 below.

3. RATIONALE FOR THE MERGER

The combination of the businesses of Fluidra and
Zodiac HoldCo is based on a compelling business
rationale and will create one of the relevant players
in the pool equipment and solutions industry. The
combined business will have global scale and a
comprehensive product portfolio supported by
highly-recognized brands.

Fluidra and Zodiac HoldCo present a highly

2. ESTRUCTURA DE LA OPERACION
PROYECTADA

La operacion proyectada consiste en la fusion
transfronteriza por absorcion por Fluidra (sociedad
absorbente) de Zodiac HoldCo (sociedad absorbida) (la
“Fusion”), en los términos previstos en los articulos 22
y siguientes de la Ley de Modificaciones Estructurales
Espafiola y en los articulos 257 y siguientes de la Ley
de Sociedades de Capital Luxemburguesa, con
extincion, mediante la disolucion sin liquidacion, de la
sociedad absorbida y la transmision en bloque de todo
su patrimonio a la sociedad absorbente, que adquiriré,
por sucesion universal, la totalidad del patrimonio y de
los derechos y obligaciones de la sociedad absorbida,
en los términos y condiciones previstos en este
Proyecto de Fusion.

Como consecuencia de la Fusién, el Socio Unico de
Zodiac HoldCo recibira acciones de Fluidra en canje,
en los términos y de acuerdo con el procedimiento
descrito en el apartado 5 siguiente.

3.  JUSTIFICACION DE LA FUSION

La combinacion de los negocios de Fluidra y Zodiac
HoldCo se basa en una solida 16gica empresarial y dara
lugar a uno de los principales actores de la industria de
equipamiento y soluciones de piscinas. El negocio
combinado adquirira una escala global y una cartera de
productos integral respaldada por marcas de
reconocido prestigio.

Fluidra y Zodiac HoldCo poseen una presencia global
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absorption en vertu de laquelle Zodiac HoldCo sera
absorbée par Fluidra.

2. STRUCTURE DE L'OPERATION
ENVISAGEE
L'opération envisagée consiste en la fusion

transfrontaliére par absorption par Fluidra (société
absorbante) de Zodiac HoldCo (société absorbée)
(la « Fusion »), dans les conditions prévues aux
articles 22 et suivants de la Loi Espagnole sur les
Modifications Structurelles et aux articles 257 et
suivants de la Loi Luxembourgeoise sur les
Sociétés, avec la disparition, par dissolution sans
liquidation, de la société absorbée et la transmission
de I’ensemble de son patrimoine actif et passif a la
société absorbante, qui acquiére par voie de
transmission universelle, la totalit¢ du patrimoine
actif et passif de la société absorbée, en vertu des
termes et des conditions prévus dans le cadre du
présent Projet de Fusion.

En conséquence de la Fusion, 1’Associé Unique de
Zodiac HoldCo recevra en échange des actions de
Fluidra conformément aux conditions et selon la
procédure décrite au paragraphe 5 ci-dessous.

3. JUSTIFICATION DE LA FUSION

La combinaison des activités de Fluidra et de
Zodiac HoldCo est basée sur des arguments
commerciaux convaincants et créera l'un des
acteurs  significatifs dans I’industrie  des
équipements et solutions pour piscines. Les
activités combinées auront une échelle globale et un
portefeuille de produit complet soutenu par des
marques hautement reconnues.

Fluidra et Zodiac HoldCo présentent une empreinte



complementary global footprint, in particular due to
Zodiac HoldCo’s significant presence in the United
States and Fluidra’s significant presence in Europe
and in emerging markets. The geographic diversity
also provides reduced risks for the combined
businesses. This global reach is further underpinned
by the strong capability of both businesses in the
local markets in which they operate.

The combination of Fluidra’s and Zodiac HoldCo’s
businesses provides significant potential for cost
synergies deriving from scale efficiencies and
optimization in manufacturing, research and
development, sales and marketing, and general and
administrative areas. The combined company will
have increased commercial opportunities including a
broader range of products and a larger, more
diversified customer base. Furthermore, the
combined entity will have greater financial resources
to develop new products and to fund strategic
initiatives, which will allow it to better serve its
customers with more innovative solutions.

Additionally, the strategic combination will allow the
businesses to benefit from attractive growth
prospects and a compelling business profile, as well
as improved financial characteristics and a more
efficient manufacturing base.

The Combined Business will offer one of the most
compelling product portfolios in the industry.

altamente complementaria, en particular debido a la
presencia significativa de Zodiac HoldCo en los
Estados Unidos y la presencia significativa de Fluidra
en Europa y en mercados emergentes. La diversidad
geografica también contribuye a la reduccion de
riesgos para los negocios combinados. Este alcance
global esta respaldado por la fuerte presencia de ambas
empresas en los mercados locales en los que operan.

La combinacion de los negocios de Fluidra y Zodiac
HoldCo ofrece un importante potencial para las
sinergias de costes derivadas de economias de escala y
optimizacion en las areas de fabricacion, investigacion
y desarrollo, ventas y marketing, asi como areas
generales y administrativas. La entidad resultante
tendra mayores oportunidades comerciales, incluida
una gama mas amplia de productos y una cartera de
clientes mas grande y diversificada. Ademas, Ia
entidad resultante contara con mayores recursos
financieros para el desarrollo de nuevos productos y la
financiacion de iniciativas estratégicas, lo que le
permitira servir mejor a sus clientes con soluciones
mas innovadoras.

Ademas, esta combinacion estratégica permitira a
ambos negocios beneficiarse de atractivas perspectivas
de crecimiento y un atractivo perfil comercial, asi
como de oportunidades financieras mejoradas y una
base de produccion mas eficiente.

El Negocio Combinado ofrecera una de las carteras de
productos mas atractivas de la industria.

globale hautement complémentaire, en particulier
du fait de la présence significative de Zodiac
HoldCo aux Ftats-Unis et de la présence
significative de Fluidra en Europe et dans des
marchés émergents. La diversité géographique
permet également une réduction des risques pour
les activités combinées. Cette atteinte globale est
confortée par la forte capacité des deux activités
dans les marchés locaux au sein desquels elles
opeérent.

La combinaison des activités de Fluidra et de
Zodiac HoldCo présente un potentiel significatif
pour des synergies de cotts résultant d’économies
d’échelle et d’optimisation de la production, de la
recherche et du développement, des ventes et du
marketing, et des domaines généraux et
administratifs. La société combinée aura des
opportunités commerciales accrues, y compris un
plus grand catalogue de produits et de plus
importantes ressources financiéres pour développer
de nouveaux produits et pour financer des
initiatives stratégiques qui lui permettront de mieux
servir ses clients avec plus de solutions
innovatrices.

De plus, la combinaison stratégique permettra aux
activités de bénéficier de perspectives de croissance
attractives et d’un profil d’entreprise convaincant,
ainsi que de caractéristiques financiéres améliorées
et d’un outil de production plus efficace.

Les Activités Combinées offriront 1’'un des
portefeuilles de produits les plus convaincants dans
I’industrie.



Based on the factors described above, the Merger is
expected to lead to an enhanced valuation of the
Combined Business over time and value
maximization to its shareholders post-Merger.

4. IDENTIFICATION OF THE
PARTICIPATING ENTITIES

4.1 Fluidra (absorbing company)

Fluidra, S.A. is a Spanish listed public limited
company (sociedad andénima), with registered
office in Sabadell (Barcelona), Avenida
Francesc Macid, 60, 20" floor, and holding tax
identification number (C.LF.) A-17728593.

It is registered at the Barcelona Commercial
Registry in volume 36883, sheet 132, page B-
29036.

On the date of these Terms of Merger, the
share capital of Fluidra amounts to
€112,629,070.00 divided into 112,629,070
ordinary shares with a face value of €1 each,
represented by book entries, fully subscribed
and paid-up, with identical rights and therefore
of a single class and series, and listed on the
Barcelona and Madrid Spanish Stock
Exchanges through the Spanish Automated
Quotation System (Sistema de Interconexion
Bursatil) (Continuous Market). The book-
entry system is held by Sociedad de Gestion
de los Sistemas de Registro, Compensacion y
Liquidacion de Valores, S.A. (Sociedad
Unipersonal) (“IBERCLEAR”).

Con base en los factores descritos anteriormente, se
espera que la Operacion suponga una mejora en la
valoracion del Negocio Combinado a lo largo del
tiempo y una maximizacion del valor para sus
accionistas después post-Fusion.

4. IDENTIFICACION DE LAS SOCIEDADES
INTERVINIENTES

4.1 Fluidra (sociedad absorbente)

Fluidra, S.A. es una sociedad anénima cotizada
espanola, con domicilio social en Sabadell
(Barcelona), Avenida Francesc Macia, niimero
60, planta 20, y con C.I.LF. A-17728593.

Esta inscrita en el Registro Mercantil de
Barcelona, en el tomo 36883, folio 132, hoja B-
290316.

En la fecha de este Proyecto de Fusion, el
capital social de Fluidra asciende a
112.629.070,00 € dividido en 112.629.070
acciones ordinarias de 1 € de valor nominal
cada una de ellas, representadas mediante
anotaciones en cuenta, totalmente suscritas y
desembolsadas, con idénticos derechos y
constituyendo, por tanto, una unica clase y serie,
y admitidas a negociacion en las Bolsas de
Valores de Barcelona y Madrid a través del
Sistema de Interconexion Bursatil (Mercado
Continuo). El sistema de anotaciones en cuenta
estd a cargo de Sociedad de Gestion de los
Sistemas de Registro, Compensacion vy
Liquidacion de Valores, S.A. (Sociedad
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Sur la base des facteurs décrits ci-dessus, il est
attendu que la Fusion meéne a une meilleure
valorisation des Activités Combinées a travers le
temps et a une maximisation de leur valeur pour ses
actionnaires post-Fusion.

4. IDENTIFICATION DES SOCIETES
PARTICIPANTES

4.1 Fluidra (société absorbante)

Fluidra, S.A. est une société anonyme
(sociedad anonima) espagnole cotée en
bourse, dont le siége social est établi a
Sabadell (Barcelone), Avenida Francesc
Macia numéro 60, 20°™ étage et titulaire du
code d'identification fiscale espagnol (C.L.F.)
A-17728593.

La société est immatriculée au Registre du
Commerce de Barcelone, au volume 36883,
folio 132, page B-290316.

A la date du présent Projet de Fusion, le
capital social de Fluidra s'éleve a
112.629.070,00 €, représenté par
112.629.070 actions ordinaires d'une valeur
nominale de 1 € chacune, par inscription en
compte, entiérement souscrites et libérées,
assorties de droits identiques et constituant
par conséquent une seule et unique classe et
série, et admises a la négociation sur les
marchés financiers de Barcelone et de
Madrid a travers le Systéme Espagnol
d'Interconnexion des Marchés Financiers
(Sistema de Interconexion Bursatil) (marché
continu). Le systéme d'inscription en compte
releve de Sociedad de Gestion de los



4.2

As of closing of the trading session of the
Spanish ~ Stock  Exchanges immediately
preceding the date of these Terms of Merger,
Fluidra holds 1,653,685 of its own shares as
treasury stock. In accordance with the
Investment Agreement, Fluidra has agreed not
to make any dealing in its treasury stock
except derived from liquidity agreements or to
comply with the 2015-2018 long-term
incentive plan, from the date of the Investment
Agreement to the date on which the Merger
becomes legally effective pursuant to the
registration of the deed formalizing the
resolutions related to the Merger (the “Merger
Deed”) with the Commercial Registry
corresponding to Fluidra’s registered address
(the “Merger Effective Date”).

Pursuant to section 6.10 below, Fluidra will
neither change its legal form, nor its company
name, nor its registered office because of the
Merger.

Zodiac HoldCo (absorbed company)

Zodiac HoldCo is a private limited liability
company (société a responsabilité limitée)
incorporated under the laws of the Grand
Duchy of Luxembourg, with registered office
at 14, rue Edward Steichen, L-2540,
Luxembourg, Grand Duchy of Luxembourg.

It is registered with the Register of Commerce
and Companies (Registre de Commerce et des
Sociétés) under number B210590.

On the date of these Terms of Merger, the
share capital of Zodiac HoldCo amounts to

4.2

Unipersonal) (“IBERCLEAR”).

Al cierre de la sesion bursatil de las Bolsas de
Valores espafiolas inmediatamente anterior a la
fecha de este Proyecto de Fusion, Fluidra era
titular de 1.653.685 acciones propias en
autocartera. De conformidad con el Acuerdo de
Inversién, Fluidra ha acordado no realizar
ninguna operacion con acciones propias , salvo
derivadas de contratos de liquidez o para
atender al plan de incentivos a largo plazo 2015-
2018, desde la fecha del Acuerdo de Inversion
hasta la fecha en que legalmente sea efectiva la
Fusion mediante la inscripcion de la escritura en
la que se formalizan los acuerdos de la Fusion
(la “Escritura de Fusion”) en el Registro
Mercantil correspondiente al domicilio social de
Fluidra (la “Fecha de Efectividad de la
Fusion”).

Tal y como resulta de lo dispuesto en el
apartado 6.10 siguiente, Fluidra no modificara
su forma juridica, su denominacion social ni su
domicilio social con motivo de la Fusion.
Zodiac HoldCo (sociedad absorbida)

Zodiac HoldCo es wuna sociedad de
responsabilidad limitada (socieété a
responsabilité limitée) constituida conforme a
las leyes del Gran Ducado de Luxemburgo, con
domicilio social en 14 rue Edward Steichen, L-
2540, Gran Ducado de Luxemburgo.

Estd inscrita en el Registro Mercantil y de
Sociedades (Registre de Commerce et des
Sociétés) bajo el nimero B210590.

En la fecha de este Proyecto de Fusion, el
capital social de Zodiac HoldCo asciende a
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4.2

Sistemas de Registro, Compensacion y
Liquidacion de Valores, S.A. (Sociedad
Unipersonal) (IBERCLEAR »).

A la date de cloture des marchés financiers
espagnols le jour précédant la date du Projet
de Fusion, Fluidra détenait 1.653.685 de ses
propres actions. En vertu de la Convention
d’Investissement, Fluidra a convenu de ne
réaliser aucune opération sur ses actions
propres, hormis celles découlant de contrats
de liquidités ou visant a garantir I’exécution
du plan d’intéressement a long terme 2015-
2018, a compter de la date de la Convention
d’Investissement jusqu'a la date d'effet 1égal
de la Fusion apres enregistrement de l'acte
formalisant les résolutions en lien avec la
Fusion (I’«Acte de Fusion ») au Registre du
Commerce correspondant au siége social de
Fluidra (la « Date de Prise d'Effet de la
Fusion »).

Comme prévu dans le paragraphe 6.10 ci-
aprés, Fluidra ne modifiera ni sa forme
sociale, ni sa dénomination sociale, ni son
siége social du fait de la Fusion.

Zodiac HoldCo (société absorbée)

Zodiac HoldCo est wune société a
responsabilité limitée de droit
luxembourgeois, dont le siége social est au
14, rue Edward Steichen, L-2540
Luxembourg, Grand-Duché de Luxembourg.

La société est immatriculée au Registre de
Commerce et des Sociétés sous le numéro
B210590.

A la date du présent Projet de Fusion, le
capital social de Zodiac HoldCo s'éleve a



€12,000, divided into 1,200,000 shares with a
face value of €0.01 each, fully subscribed and
paid-up, with identical rights and therefore of
a single class and series.

The entire share capital of Zodiac HoldCo is
currently held by Zodiac HoldCo Shareholder,
a private limited liability company (société a
responsabilité limitée), incorporated under the
laws of the Grand Duchy of Luxembourg, with
registered office at 14, rue Edward Steichen,
L-2540, Grand Duchy of Luxembourg and
registered with the Register of Commerce and
Companies (Registre de Commerce et des
Sociétés) under number B210291.

MERGER EXCHANGE
Exchange ratio

The exchange ratio at which Zodiac HoldCo’s
shares will be exchanged for Fluidra’s shares,
which has been determined on the basis of the
actual value (valor real) of the assets and
liabilities of both companies, will be the
following:
69.1666667 ordinary shares of Fluidra,
with a face value of €1 each, for each
ordinary share of Zodiac HoldCo, with a
face value of €0.01, without any
additional cash consideration.

Based on the above exchange ratio, Zodiac
HoldCo Shareholder will be entitled to receive
83,000,000 newly issued ordinary shares in
Fluidra’s share capital, with a face value of €1

12.000 €, dividido en 1.200.000 acciones de
0.01 € de valor nominal cada una de ellas,
totalmente suscritas y desembolsadas, con
idénticos derechos y constituyendo, por tanto,
una Unica clase y serie.

La totalidad del capital social de Zodiac HoldCo
es actualmente titularidad del Socio Unico de
Zodiac HoldCo, sociedad de responsabilidad
limitada (sociét¢ a responsabilité limitée),
constituida conforme a las leyes del Gran
Ducado de Luxemburgo, con domicilio social
en 14, rue Edward Steichen, L-2540, Gran
Ducado de Luxemburgo, ¢ inscrita en el
Registro Mercantil y de Sociedades (Registre de
Commerce et des Sociétés) bajo el numero
B210291.

CANJE DE LA FUSION
Tipo de canje

El tipo de canje al cual las acciones de Zodiac
HoldCo seran canjeadas por acciones de Fluidra,
que ha sido determinado sobre la base del valor
real de los patrimonios sociales de ambas
sociedades, sera el siguiente:

69,1666667 acciones ordinarias de
Fluidra, de 1 € de valor nominal cada una
de ellas, por cada accion ordinaria de
Zodiac HoldCo, de 0,01 € de wvalor
nominal, sin compensacion
complementaria en dinero alguna.
De acuerdo con el tipo de canje anterior, el
Socio Unico de Zodiac HoldCo tendré derecho a
recibir 83.000.000 acciones de nueva emision
del capital social de Fluidra, de 1 € de valor
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12.000 €, représenté¢ par 1.200.000 parts
sociales d'une valeur nominale de 0,01 €
chacune, entiérement souscrites et libérées,
assorties de droits identiques et constituant
par conséquent une seule et unique classe et
série.

La totalit¢ du capital social de Zodiac
HoldCo est actuellement détenue par
I’ Associ¢ Unique de Zodiac HoldCo, société
a  responsabilit¢t  limitée de  droit
luxembourgeois, dont le siége social est au
14, rue Edward Steichen, L-2540
Luxembourg, Grand-Duché de Luxembourg
et immatriculée au Registre de Commerce et
des Sociétés sous le numéro B210291.

ECHANGE AU TITRE DE LA FUSION
Rapport d'échange

Le rapport d'échange auquel les parts
sociales de Zodiac HoldCo seront échangées
contre les parts sociales de Fluidra, qui a été
déterminée sur la base de la valeur réelle des
actifs et du passif des deux sociétés, est le
suivant
69,1666667 actions ordinaires de
Fluidra, d'une valeur nominale de 1 €
chacune, par part sociale ordinaire de
Zodiac HoldCo, d'une valeur nominale
de 0,01 €, sans autre soulte
complémentaire en especes.
En vertu du rapport d'échange sus-indiqué,
1’ Associé¢ Unique de Zodiac HoldCo recevra
83.000.000 d’actions ordinaires,
nouvellement émises, de Fluidra, d'une



each, representing approximately 42.43% of
the share capital of Fluidra after the Merger
Effective Date, whereas the other shareholders
of Fluidra (including Fluidra in respect of any
owned shares hold by it as treasury shares)
will hold, jointly, approximately 57.57% of
the mentioned share capital.

In accordance with article 33 of the Spanish
Structural Changes Act and article 265 of the
Luxembourg Companies Act, the Board of
Directors of Fluidra and the board of managers
of Zodiac HoldCo will each draw up and issue
a report explaining and justifying in detail the
Terms of Merger in its legal and economic
aspects, with special reference to the exchange
ratio of the shares (including the
methodologies used to determine it) and any
special valuation difficulties that may exist, as
well as the implications of the Merger for the
shareholders of each of the Participating
Entities, their creditors and their employees.
These reports, together with the other
documents referred to in article 39 of the
Spanish Structural Changes Act and article
267 of the Luxembourg Companies Act, shall
be included in the corporate website of Fluidra
and made available at the registered office of
Zodiac HoldCo, respectively, sufficiently in
advance to comply with the minimum time
period set forth in article 39.1 of the Spanish
Structural Changes Act and article 267 of the
Luxembourg Companies Act.

nominal cada una de ellas, representativas
aproximadamente de un 42,43% del capital
social de Fluidra tras la Fecha de Efectividad de
la Fusién, mientras que el resto de los
accionistas de Fluidra (incluyendo a la propia
Fluidra respecto de las acciones propias en
autocartera) seran titulares, de forma conjunta,
de aproximadamente el 57,57% de dicho capital
social.

De conformidad con lo previsto en el articulo 33
de la Ley de Modificaciones Estructurales
Espafiola y en el articulo 256 de la Ley de
Sociedades de Capital Luxemburguesa, el
Consejo de Administracion de Fluidra y el
organo de administracion de Zodiac HoldCo
elaboraran y emitirdn, cada uno de ellos, un
informe explicando y justificando
detalladamente el Proyecto de Fusion en sus
aspectos juridicos y economicos, con especial
referencia al tipo de canje de las acciones
(incluyendo las metodologias wusadas para
determinarlo) y a las especiales dificultades de
valoracion que pudieran existir, asi como a las
implicaciones de la Fusion para los accionistas
de cada una de las Entidades Participantes, sus
acreedores y sus trabajadores. Dichos informes,
junto con los otros documentos referidos en el
articulo 39 de la Ley de Modificaciones
Estructurales Espafiola y en el articulo 267 de la
Ley de Sociedades de Capital Luxemburguesa,
deberan ser insertados en la pagina web
corporativa de Fluidra y estar disponibles en el
domicilio  social de Zodiac  HoldCo,
respectivamente, con antelacion suficiente para
cumplir con el plazo minimo establecido en el
articulo 39.1 de la Ley de Modificaciones
Estructurales Espafiola y en el articulo 267 de la
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valeur nominale de 1 € chacune, représentant
environ 42,43% du capital social de Fluidra a
compter de la date de Prise d'Effet de la
Fusion, alors que le reste des actionnaires de
Fluidra (y compris Fluidra en ce qui
concerne les actions propres) détiendront
ensemble environ 57,57% du dit capital
social.

Conformément aux articles 33 de la Loi
Espagnole sur les Modifications Structurelles
et 265 de la Loi Luxembourgeoise sur les
Sociétés, le Conseil d'Administration de
Fluidra et le conseil de gérance de Zodiac
HoldCo élaboreront et émettront séparément
un rapport expliquant et justifiant dans le
détail le Projet de Fusion dans ses aspects
juridiques et  économiques, faisant
spécialement référence au rapport d'échange
des actions (et aux méthodologies suivies
pour sa détermination), aux éventuelles
difficultés  d'évaluation  ainsi  qu'aux
implications entrainées par la Fusion pour les
actionnaires de chacune des Sociétés
Participantes, leurs créanciers et leurs
salariés. Ces rapports, joints aux autres
documents visés a l'article 39 de la Loi
Espagnole sur les Modifications Structurelles
et a l'article 267 de la Loi Luxembourgeoise
sur les Sociétés, devront étre a la fois inclus
sur le site internet de Fluidra et mis a
disposition au siege social de Zodiac
HoldCo, suffisamment a l'avance selon les
délais minimaux requis par l'article 39.1 de la
Loi Espagnole sur les Modifications
Structurelles et par l'article 267 de la Loi



Citigroup Global Markets Limited, engaged by
Fluidra for these purposes, issued on 3
November 2017 its fairness opinion for the
Board of Directors of Fluidra concluding that,
as of that date, and based on the elements,
limitations and assumptions contained in such
opinion, the exchange ratio proposed is fair
from a financial standpoint for the
shareholders of Fluidra.

Likewise, on 3 November 2017,
PricewaterhouseCoopers Asesores de
Negocios, S.L., appointed by Fluidra for these
purposes, issued its fairness opinion,
addressed to the Board of Directors of Fluidra
stating that, to the date thereof and based on
the elements, limitations and assumptions
included in such fairness opinion, the
exchange ratio proposed is, from a financial
point of view, fair to the Fluidra shareholders.

For the decision of the exchange ratio, the
board of directors of Fluidra has been
provided with the two fairness opinions
previously described and the favorable report
of the Audit Committee of Fluidra, as well as
from the external advise it has considered
necessary, all of it pursuant to article 13 of the
Regulations of the Board of Directors of
Fluidra and in accordance with
recommendation number 44 of the Code of
Good Governance for Listed Companies.

Ley de Sociedades de Capital Luxemburguesa.

Citigroup Global Markets Limited, contratado
por Fluidra a estos efectos, emitid el 3 de
noviembre de 2017 su opinion de razonabilidad
(fairness opinion) dirigida al Consejo de
Administracion de esta sociedad concluyendo
que, a dicha fecha, y con base en los elementos,
limitaciones y asunciones contenidas en dicha
opinidn, el tipo de canje propuesto es equitativo
(fair) desde un punto de vista financiero para los
accionistas de Fluidra.

Asimismo, PricewaterhouseCoopers Asesores
de Negocios, S.L., contratado por Fluidra a
estos efectos, emitio el 3 de noviembre de 2017
su opiniéon de razonabilidad (fairness opinion)
dirigida al Consejo de Administracion de esta
sociedad concluyendo que, a dicha fecha, y con
base en los elementos, limitaciones y asunciones
contenidas en dicha opinion, el tipo de canje
propuesto es equitativo (fair) desde un punto de
vista financiero para los accionistas de Fluidra.

Para la decision sobre la ecuacion de canje, el
Consejo de Administracion de Fluidra ha
dispuesto de las dos opiniones de razonabilidad
(fairness opinions) indicadas anteriormente y
del informe favorable de la Comision de
Auditoria de  Fluidra, asi como del
asesoramiento externo que ha considerado
oportuno, todo ello de acuerdo con lo dispuesto
en el articulo 13 del Reglamento del Consejo de
Administracion de Fluidra y con la
recomendacion numero 44 del Codigo de Buen
Gobierno de las Sociedades Cotizadas.
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Luxembourgeoise sur les Sociétés.

Citigroup Global Markets Limited, nommé
par Fluidra a ces fins, a émis en date du 3
Novembre 2017, une attestation d'équité
(fairness opinion) adressée au Conseil
d'Administration de Fluidra déclarant qu'a ce
jour, en se fondant sur les éléments,
limitations et hypothéses inclus dans
l'attestation, le rapport d'échange proposé est
équitable (fair) d'un point de vue financier
pour les actionnaires de Fluidra.

Par ailleurs, le 3 Novembre 2017,
PricewaterhouseCoopers Asesores de
Negocios, S.L., nommé par Fluidra a ces
fins, a émis son attestation d'équité (fairness
opinion), adressée au Conseil
d’ Administration de Fluidra attestant que, a
la date des présentes, et sur la base des
¢léments, limitations et hypothéses inclus
dans cette attestation d’équité, le rapport
d’échange proposé est, d’un point de vue
financier, équitable pour les actionnaires de
Fluidra.

Pour la détermination du rapport d’échange,
le Conseil d’ Administration de Fluidra a recu
les deux attestations d’équité précédemment
décrites et le rapport favorable du Comité
d'Audit de Fluidra, ainsi que du conseil
externe qu’il a considéré nécessaire, le tout
en application de l'article 13 du réglement du
Conseil d'Administration de Fluidra et de la
recommandation numéro 44 du Code de
Bonne Gouvernance des Sociétés Cotées en
Bourse.



5.2

5.3

The proposed exchange ratio will be subject to
verification by the independent expert to be
appointed by the Commercial Registry
corresponding to Fluidra’s registered address
in accordance with article 34 of the Spanish
Structural Changes Act and article 266 of the
Luxembourg Companies Act, as described in
section 9 below.

Basis for calculating the exchange ratio

The exchange ratio has been calculated using
generally accepted methodologies which will
be further specified and explained in the
reports to be issued in accordance with article
33 of the Spanish Structural Changes Act and
article 265 of the Luxembourg Companies Act
by the management bodies of each of the
Participating Entities.

Methods to cover the exchange: capital
increase

Fluidra will cover the exchange of Zodiac
HoldCo’s shares, in accordance with the
exchange ratio set out in section 5.1 above,
with 83,000,000 newly issued ordinary shares.

For these purposes, Fluidra will carry out a
capital increase in the amount of €83,000,000

5.2

5.3

El tipo de canje propuesto sera sometido a la
verificacion del experto independiente que
designe el Registro Mercantil correspondiente al
domicilio social de Fluidra conforme a lo
previsto en el articulo 34 de la Ley de
Modificaciones Estructurales Espafiola y en el
articulo 266 de la Ley de Sociedades de Capital
Luxemburguesa, tal y como se describe en el
apartado 9 posterior.

Bases para el calculo del tipo de canje

El tipo de canje ha sido calculado usando
metodologias generalmente aceptadas que seran
objeto de mayor explicacion y desarrollo en los
informes que conforme al articulo 33 de la Ley
de Modificaciones Estructurales Espafiola y al
articulo 265 de la Ley de Sociedades de Capital
Luxemburguesa emitiran cada uno de los
organos de administracion de las Entidades
Participantes.

Forma de atender el canje: ampliacion de
capital

Fluidra atendera el canje de las acciones de
Zodiac HoldCo, de acuerdo con el tipo de canje
previsto en el apartado 5.1 anterior, mediante
83.000.000 de acciones ordinarias de nueva
emision.

A estos efectos, Fluidra realizara una
ampliacion de capital en un importe nominal de
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5.2

5.3

Le rapport d'échange proposé sera soumis a
la vérification de l'expert indépendant
désigné par le Registre du Commerce
correspondant au siége social de Fluidra en
vertu des termes visés a l'article 34 de la Loi
Espagnole sur les Modifications Structurelles
et a l'article 266 de la Loi Luxembourgeoise
sur les Sociétés, tel qu'indiqué au paragraphe
9 ci-apres.

Bases de calcul du rapport d'échange

Le rapport d'échange a été calculé selon les
méthodologies généralement admises, et qui
seront détaillées dans les rapports émis par
chacun des organes d'administration de
chacune des  Sociétés  Participantes,
conformément aux dispositions des articles
33 de la Loi Espagnole sur les Modifications
Structurelles et 265 de la Loi
Luxembourgeoise sur les Sociétés.

Mode de mise en ceuvre de l'échange :
augmentation de capital

Fluidra mettra en ceuvre l'échange des
actions de Zodiac HoldCo, conformément au
rapport d'échange prévu au précédent
paragraphe 5.1, par I’émission de 83.000.000
nouvelles actions ordinaires.

A ces fins, Fluidra procédera a une
augmentation de capital pour un montant



by issuing and placing into circulation of
83,000,000 new ordinary shares with a face
value of €1 each, of the same class and series
as those already in existence, represented by
book entries, the subscription of which will be
entirely reserved to Zodiac HoldCo
Shareholder, and without any preferred
subscription rights in accordance with article
304.2 of the Spanish Companies Act.

Considering the total number of outstanding
shares of Zodiac HoldCo as of the date of
these Terms of Merger (i.e. 1,200,000 shares,
with a face value of €0.01 each) (minus, if
appropriate, Zodiac HoldCo’s treasury shares,
which will not be exchanged), the Board of
Directors of Fluidra will propose to the
Shareholders” Meeting to resolve on the
Merger, as part of the Merger resolutions, the
approval of a capital increase on the terms
mentioned above.

The difference between the fair value of the
assets and liabilities received by Fluidra under
the Merger and the face value of the new
shares will be allocated to share premium.
Both the face value of the new shares and the
corresponding share premium will be fully
paid-up as a result of transfer en bloc, upon the
consummation of the Merger, of the assets and
liabilities of Zodiac HoldCo to Fluidra, which
will acquire all the assets and liabilities and all
the rights and obligations of the Zodiac

83.000.000 € mediante la emision y puesta en
circulacion de 83.000.000 nuevas acciones
ordinarias de 1 € de valor nominal cada una de
ellas, de la misma clase y serie que aquellas en
circulacion, representadas mediante anotaciones
en cuenta, cuya suscripcion estard reservada en
su totalidad al Socio Unico de Zodiac HoldCo,
sin que exista, de conformidad con lo dispuesto
en el articulo 304.2 de la Ley de Sociedades de
Capital, ningin derecho de suscripcion
preferente.

Considerando el numero total de acciones
existentes de Zodiac HoldCo a la fecha de este
Proyecto de Fusion (i.e. 1.200.000 acciones de
0.01 € (deducidas, en su caso, las acciones
propias que Zodiac HoldCo mantenga en
autocartera las cuales no se canjearan), el
Consejo de Administracion de  Fluidra
propondra a la Junta General de Accionistas que
resuelva sobre la Fusion, como parte de los
acuerdos de la Fusion, la aprobacion de un
aumento de capital en los términos indicados
anteriormente.

La diferencia entre el valor razonable del
patrimonio recibido por Fluidra en virtud de la
Fusion y el valor nominal de las nuevas
acciones se asignara a la prima de emision.
Tanto el valor nominal de las nuevas acciones
como la prima de emision correspondiente
quedaradn integramente desembolsados como
consecuencia de la transmision en bloque, en el
momento de la consumacion de la Fusion, del
patrimonio de Zodiac HoldCo a Fluidra, que
adquirira la totalidad del patrimonio y todos los
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nominal de 83.000.000 € par émission et
mise en circulation de 83.000.000 nouvelles
actions ordinaires d'une valeur nominale de 1
€ chacune, de la méme classe et série que
celles existantes, par inscription en compte,
et dont la souscription est intégralement
réservée a I’Associé Unique de Zodiac
HoldCo, et sans droit préférentiel de
souscription, en vertu de l'article 304.2 de la
Loi Espagnole Relative aux Sociétés.

Etant donné le nombre total de parts sociales
existantes de Zodiac HoldCo a la date du
présent Projet de Fusion (c’est a dire
1.200.000 parts sociales, d'une valeur
nominale de 0.01 € chacune (apres
déduction, le cas échéant, des parts sociales
propres détenuespar Zodiac HoldCo qui ne
feront 1'objet d'aucun échange), le Conseil
d'Administration de Fluidra soumettra a
I'Assemblée Générale des Actionnaires
chargée de statuer sur le Projet de Fusion,
dans le cadre des résolutions relatives a la
Fusion, I'approbation d'une augmentation de
capital conformément aux termes sus-
indiqués.

La différence entre la valeur réelle du
patrimoine regu par Fluidra dans le cadre de
la Fusion et la valeur nominale des nouvelles
actions sera affectée a la prime d'émission.
La valeur nominale des nouvelles actions
tout comme la  prime  d'émission
correspondante seront intégralement libérées
suite a la transmission de la totalité, a la date
de réalisation de la Fusion, du patrimoine de
Zodiac HoldCo a Fluidra, qui acquerra la
totalit¢ du patrimoine actif et passif de



5.4

HoldCo by universal succession.

In accordance with article 26 of the Spanish
Structural Changes Act and article 274 of the
Luxembourg Companies Act, it is hereby
stated that, as of the date of these Terms of
Merger, Zodiac HoldCo does not hold any
own shares as treasury stock. Likewise, it is
placed on record that, as of the date of these
Terms of Merger, Fluidra does not hold any
Zodiac HoldCo shares.

Fluidra will request the listing of the new
shares issued to cover the exchange under the
Merger on the Barcelona and Madrid Spanish
Stock Exchanges through the Spanish
Automated Quotation System (Sistema de
Interconexion Bursatil) (Continuous Market),
thereby complying with all the legally required
formalities.

As a result of the Merger, Zodiac HoldCo’s
shares will be automatically cancelled.

Exchange procedure

The exchange of Zodiac HoldCo’s shares for
Fluidra’s shares and, consequently, the
delivery to Zodiac HoldCo Shareholder of the
83,000,000 newly issued ordinary Fluidra
shares to which it is entitled according to the
exchange ratio indicated in section 5.1 above
will be carried out in accordance with the
procedures established in the applicable
regulations and, in particular, in the Spanish

5.4

derechos y obligaciones de Zodiac HoldCo por
sucesion universal.

De conformidad con lo dispuesto en el articulo
26 de la Ley de Modificaciones Estructurales
Espafiola y el articulo 274 de la Ley de
Sociedades de Capital Luxemburguesa se hace
constar que, a la fecha del Proyecto de Fusion,
Zodiac HoldCo no es titular de acciones propias
en autocartera. Asimismo, se hace constar que, a
la fecha de este Proyecto de Fusion, Fluidra no
es titular de ninguna accion de Zodiac HoldCo.
Fluidra solicitara la admision a cotizacion de las
nuevas acciones que emita para atender el canje
de la Fusion en las Bolsas de Valores de
Barcelona y Madrid, para su contratacion a
través del Sistema de Interconexion Bursatil
Espafiol (Mercado Continuo), cumpliendo para
ello con todos los tramites legalmente
necesarios.

Como consecuencia de la Fusidn, las acciones
de Zodiac HoldCo quedaran automaticamente
canceladas.

Procedimiento de canje

El canje de las acciones de Zodiac HoldCo por
acciones de Fluidra y, en consecuencia, la
entrega al Socio Unico de Zodiac HoldCo de las
83.000.000 acciones ordinarias de nueva
emision de Fluidra a las que tiene derecho en
aplicacion del tipo de canje indicado en el
apartado 5.1 anterior, se llevara a cabo de
conformidad con los procedimientos
establecidos en la normativa aplicable y, en
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5.4

Zodiac HoldCo par transmission universelle.

En vertu de l'article 26 de la Loi Espagnole
sur les Modifications Structurelles et de
l'article 274 de la Loi Luxembourgeoise sur
les Sociétés, il est entendu que, a la date du
Projet de Fusion, Zodiac HoldCo ne détient
aucune part sociale propre. Il est également
entendu que, a la date du présent Projet de
Fusion, Fluidra ne détient aucune part sociale
de Zodiac HoldCo.

Fluidra sollicitera l'admission a la
négociation sur les Marchés Financiers de
Barcelone et de Madrid des nouvelles actions
émises pour mettre en ceuvre I’échange au
titre de la Fusion, a travers le Systéme
Espagnol d’Interconnexion des Marchés
Financiers  (Sistema de Interconexion
Bursatil) (marché continu), se conformant
ainsi a I’ensemble des formalités imposées
par la loi.

En conséquence de la réalisation de la
Fusion, les parts sociales de Zodiac HoldCo
seront automatiquement annulées.

Procédure d’échange

L’échange des parts sociales de Zodiac
HoldCo contre les actions de Fluidra et, par
conséquent, 1’octroi & 1’Associé¢ Unique de
Zodiac HoldCo des 83.000.000 nouvelles
actions ordinaires issues de la nouvelle
émission de Fluidra auxquelles celui-ci peut
prétendre en application du rapport
d'échange défini au paragraphe 5.1 ci-avant,
se fera conformément aux procédures



Royal Decree 878/2015, of October 2, 2015.

The exchange of Fluidra’s shares indicated in
the preceding paragraph will be carried out
immediately after each and every one of the
following events has taken place:

(1) the approval of the Merger by the
Shareholders’ Meeting of Fluidra and
by Zodiac HoldCo Shareholder;

(1)  the satisfaction of the conditions
precedent referred to in section 10
below;

(111)  the execution in the presence of a
notary of the Merger Deed and of the
consequent capital increase of Fluidra;
and

(iv)  the registration of the Merger Deed at

the Commercial Registry
corresponding to Fluidra’s registered
address.

A member entity of IBERCLEAR will be
appointed by Fluidra as an exchange agent in
order for Zodiac HoldCo Shareholder to
receive the 83,000,000 new issued ordinary
Fluidra shares in accordance with the
exchange ratio set out in section 5.1 above.

Zodiac HoldCo Shareholder shall evidence to
the exchange agent that it owns the Zodiac
HoldCo shares in the form requested by the

particular, en el Real Decreto 878/2015, de 2 de
octubre.

El canje de las acciones de Fluidra indicado en
el parrafo anterior, se llevara a cabo
inmediatamente después de que hayan tenido
lugar todos y cada uno de los siguientes hitos:

(i) la aprobacion de la Fusion por la Junta
General de Accionistas de Fluidra y por
el Socio Unico de Zodiac HoldCo;

(i) el cumplimiento de las condiciones
suspensivas referidas en el apartado 10
siguiente;

(i) el otorgamiento ante notario de la
Escritura de Fusion y del consiguiente
aumento de capital social de Fluidra; y

(iv) lainscripcion de la Escritura de Fusion en
el Registro Mercantil correspondiente al
domicilio social de Fluidra.

Con el objeto de que el Socio Unico de Zodiac
HoldCo reciba las 83.000.000 acciones
ordinarias de nueva emision de Fluidra en
aplicacion del tipo de canje indicado en el
apartado 5.1 anterior, una entidad participante
en IBERCLEAR serd nombrada por Fluidra
como agente de canje.

El Socio Unico de Zodiac HoldCo debera
acreditar al agente del canje su titularidad sobre
las acciones de Zodiac HoldCo en la forma
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¢tablies par la réglementation applicable en
I’espece et, notamment, par le Décret Royal
878/2015, du 2 octobre 2015.

L'échange des actions de Fluidra mentionné
au précédent paragraphe, sera réalisé
immédiatement aprés que chacun des
é¢venements décrits ci-dessous se soit

produit:
(i) lapprobation de la Fusion par
I'Assemblée Générale des

Actionnaires de Fluidra et par
I’ Associé Unique de Zodiac HoldCo;

(il)) la  réalisation des  conditions
suspensives indiquées au paragraphe
10 ci-apres;

(i) la signature en présence d’un notaire
de I'Acte de Fusion et de
I’augmentation de capital social de
Fluidra correspondante; et

(iv) l'enregistrement de I'Acte de Fusion au
Registre du Commerce correspondant
au siege social de Fluidra;

Afin que I’Associé Unique de Zodiac
HoldCo recoive les 83.000.000 actions
ordinaires objets de la nouvelle émission de
Fluidra en application du rapport d'échange
indiqué au paragraphe 5.1 ci-avant, une
sociét¢ membre d'IBERCLEAR  sera
désignée par Fluidra comme agent d'échange.
L’Associé Unique de Zodiac HoldCo devra
prouver a l'agent d'échange qu’il détient les
parts sociales de Zodiac HoldCo selon les



6.1

6.2

agent. In addition, Zodiac HoldCo Shareholder
will carry out any other actions as may be
necessary to implement the exchange,
including, without limitation, notifying the
agent of the securities account opened at any
member entity of IBERCLEAR which will be
the depositary of the Fluidra shares received
by it pursuant to the Merger.

The delivery of the Fluidra shares to Zodiac
HoldCo Shareholder will take place by
recording them in the securities account
designated by Zodiac HoldCo Shareholder.

OTHER REFERENCES REQUIRED
PURSUANT TO SPANISH AND
LUXEMBOURG LAWS

Shareholders’ industry contributions or
ancillary obligations

In accordance with article 31.3% of the Spanish
Structural Changes Act, it is placed on record
that there are no shareholders’ industry
contributions or ancillary obligations at either
of the Participating Entities, meaning that it
will not be necessary to give any consideration
whatsoever for such items.

Special instruments and rights

In accordance with article 31.4* of the Spanish
Structural Changes Act and article 261
paragraph (2)f of the Luxembourg Companies
Act, it is placed on record that, at the

6.1

6.2

solicitada por el agente. Asimismo, el Socio
Unico de Zodiac HoldCo llevara a cabo cuantas
otras acciones sean necesarias para la
efectividad del canje, incluyendo, sin limitacion,
la comunicacion al agente de la cuenta de
valores abierta en cualquier entidad participante
en IBERCLEAR en la que deberan ser
depositadas las acciones de Fluidra que reciba
en virtud de la Fusion.

La entrega de las acciones de Fluidra al Socio
Unico de Zodiac HoldCo se realizard mediante
el registro de las mismas en la cuenta de valores
designada por el Socio Unico de Zodiac
HoldCo.

OTRAS MENCIONES EXIGIDAS POR LA
LEGISLACION ESPANOLA Y
LUXEMBURGUESA

Aportaciones de industria o prestaciones
accesorias

A los efectos de lo dispuesto en el articulo 31.3%
de la Ley de Modificaciones Estructurales
Espafiola, se hace constar que, dado que no
existen aportaciones de industria ni hay
establecidas prestaciones accesorias en ninguna
de las Entidades Participantes, no procede
otorgar compensacion alguna por este concepto.

Titulos y derechos especiales

A los efectos de lo dispuesto en el articulo 31.4*
de la Ley de Modificaciones Estructurales
Espafiola y en el articulo 261 parrafo 2(f) de la
Ley de Sociedades de Capital Luxemburguesa,
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6.1

6.2

formes indiquées par l'agent. De plus,
I’ Associé Unique de Zodiac HoldCo réalisera
toutes les démarches et actions nécessaires a
la prise d'effet de I'échange, y compris sans
limitation, la notification a l'agent du compte
de titres ouvert au sein d'une des sociétés
membres dIBERCLEAR qui agira comme
dépositaire des actions de Fluidra regues
suite au processus de Fusion.

La remise des actions de Fluidra a 1’ Associé
Unique de Zodiac HoldCo sera effectuée par
inscription des actions sur le compte de titres
désigné par 1’Associé Unique de Zodiac
HoldCo.

AUTRES MENTIONS PREVUES PAR

LES LOIS ESPAGNOLE ET
LUXEMBOURGEOISE
Apports en industrie ou prestations

accessoires des Actionnaires

Au sens de l'article 31.3* de la Loi Espagnole
sur les Modifications Structurelles, il est
entendu que, en l'absence d’apports en
industrie ou de prestations accessoires au
sein des Sociétés Participantes, aucune
compensation n'est prévue au titre de
l'opération.

Titres et droits spéciaux

Au sens de l'article 31.4* de la Loi Espagnole
sur les Modifications Structurelles et de
l'article 261 alinéa 2(f) de la Loi
Luxembourgeoise sur les Sociétés, il est



6.3

Participating Entities, there are no special
instruments or holders of special rights other
than that of simple ownership of the shares.
Consequently, no special right will be
awarded, nor will any type of option be
offered.

In particular, it is placed on record that the
Fluidra shares to be issued to Zodiac HoldCo
Shareholder pursuant to the Merger will not
award any special right.

Advantages granted to independent experts,
directors, members of the management,
surveillance or control or auditors

In accordance with articles 31.5% and 59.2.1% of
the Spanish Structural Changes Act and article
261 paragraph (2)g of the Luxembourg
Companies Act, it is placed on record that no
advantage of any type will be granted to the
independent expert who will issue the relevant
report on these Terms of Merger nor to the
directors and managers, as applicable, of either
of the Participating Entities, including those
whose appointment will be proposed to the
Shareholders’ Meeting of Fluidra that will
resolve on the Merger, nor, where applicable,
to the members of the management,
surveillance or control or their auditors.

6.3

se hace constar que no existen en ninguna de las
Entidades Participantes instrumentos especiales
ni titulares de derechos especiales distintos de la
simple titularidad de las acciones. En
consecuencia, no procede el otorgamiento de
ningiin derecho especial ni el ofrecimiento de
ningun tipo de opciones.

En particular, se hace constar que las acciones
de Fluidra que se emitan a favor del Socio
Unico de Zodiac HoldCo como consecuencia de
la Fusidon no otorgaran a éste derecho especial
alguno.

Ventajas  atribuidas a los  expertos
independientes, administradores, miembros
de la direccion, vigilancia o control o
auditores

A los efectos de lo dispuesto en los articulos
31.5% y 59.2.1* de la Ley de Modificaciones
Estructurales Espanola y en el articulo 261
parrafo 2(g) de la Ley de Sociedades de Capital
Luxemburguesa, se hace constar que no se
atribuiran ventajas de ninguna clase al experto
independiente que emita el correspondiente
informe en relacion con este Proyecto de Fusion
ni a los administradores de las Entidades
Participantes, incluyendo aquellos cuyo
nombramiento sera propuesto a la Junta General
de Accionistas de Fluidra que resuelva sobre la
Fusion, ni, en la medida en que resulte
aplicable, a los miembros de la direccion,
vigilancia o control de las Entidades
Participantes ni a sus auditores.
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6.3

entendu qu'il n'existe au sein des Sociétés
Participantes, aucun instrument spécial, ni de
titulaire de droits spéciaux autres que la
simple propriété des actions. Par conséquent,
il n'y a pas lieu d'octroyer de droits spéciaux
ou de concéder un autre type d'option a ce
titre.

Il est notamment entendu que les actions de
Fluidra émises en faveur de I’Associé
Unique de Zodiac HoldCo suite a la Fusion
n'octroient aucun droit spécial.

Avantages attribués aux experts
indépendants, administrateurs, membres
de la direction, comité de surveillance ou
controle ou auditeurs

Au sens des articles 31.5% et 59.2.1% de la Loi
Espagnole sur les Modifications Structurelles
et de larticle 261 alinéa 2(g) de la Loi
Luxembourgeoise sur les Sociétés, il est
entendu qu'aucun avantage, de quelque
nature que ce soit, ne sera attribué a l'expert
indépendant chargé de 1'émission du rapport
concernant le présent Projet de Fusion ou aux
gérants et administrateurs de chacune des
Sociétés Participantes, y compris a ceux dont
la désignation serait soumise a 1'Assemblée
Générale des Actionnaires de Fluidra
chargées de statuer sur la Fusion ni, le cas

échéant, aux membres chargés de la
direction, de la surveillance ou du contréle
des Sociétés Participantes ou a leurs
auditeurs.



6.4

6.5

Date from which Zodiac HoldCo
Shareholder will be entitled to participate
in the profits of Fluidra

In accordance with article 31.6 of the Spanish
Structural Changes Act and article 261(2)d of
the Luxembourg Companies Act, it is hereby
stated that the new shares to be issued by
Fluidra to Zodiac HoldCo Shareholder to
cover the merger exchange, on the terms set
out in section 5.1 above, will be ordinary
shares of the same class and series as those
already in existence, and will benefit from the
same rights as the remaining Fluidra shares as
from the Merger Effective Date.

In particular, the mentioned new shares to be
issued by Fluidra to Zodiac HoldCo
Shareholder will entitle it to participate, as
from the Merger Effective Date, in the profits
of Fluidra on the same terms and conditions as
the remaining Fluidra shares already in
existence.

Merger balance sheets

In accordance with article 36.3 of the Spanish
Structural Changes Act, Fluidra’s merger
balance sheet will be the half-yearly financial
report corresponding to the first half of 2017
year closed on 30 June 2017, which was
closed and made public within the six months
prior to the date of this Common Terms.

6.4

6.5

Fecha a partir de la cual el Socio Unico de
Zodiac HoldCo tendra derecho a participar
en las ganancias sociales de Fluidra

De acuerdo con lo dispuesto en el articulo 31.6
de la Ley de Modificaciones Estructurales
Espafiola y en el articulo 261(2)d de la Ley de
Sociedades de Capital Luxemburguesa, se deja
constancia de que las nuevas acciones que sean
emitidas por Fluidra a favor del Socio Unico de
Zodiac HoldCo para atender el canje de la
Fusion, en los términos previstos en el apartado
5.1 anterior, seran acciones ordinarias de la
misma clase y serie que aquellas en circulacion
y tendran los mismos derechos desde la Fecha
de Efectividad de la Fusion.

En particular, las citadas nuevas acciones que
sean emitidas por Fluidra a favor del Socio
Unico de Zodiac HoldCo daran el derecho a
participar en las ganancias sociales de Fluidra
desde la Fecha de Efectividad de la Fusidon en
los mismos términos y condiciones que el resto
de acciones de Fluidra en circulacion en esa
fecha.

Balances de fusion

A los efectos previstos en el articulo 36.3 de la
Ley de Modificaciones Estructurales Espafiola,
se considerara como balance de fusion de
Fluidra el informe financiero semestral de
Fluidra cerrado a 30 de junio de 2017
correspondiente al primer semestre del ejercicio
2017 y cerrado y hecho publico dentro de los
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6.4

6.5

Date a partir de laquelle I’Associé Unique
de Zodiac HoldCo bénéficie du droit de
participation aux bénéfices de la société
Fluidra

Au sens de l'article 31.6" de la Loi Espagnole
sur les Modifications Structurelles et de
l'article 261(2)d de la Loi Luxembourgeoise
sur les Sociétés, il est entendu que les
nouvelles actions émises par Fluidra en
faveur de I’Associ¢ Unique de Zodiac
HoldCo pour procéder a I'échange prévu
dans le cadre de la Fusion, en vertu des
termes visés au paragraphe 5.1 ci-avant,
seront des actions ordinaires de la méme
classe et série que celles déja existantes et
seront assorties des mémes droits que les
autres actions existantes de Fluidra a compter
de la date de Prise d'Effet de la Fusion.

En particulier, lesdites nouvelles actions de
référence a émettre par Fluidra en faveur de
I’Associé  Unique de Zodiac HoldCo
donneront un droit de participation aux
bénéfices de la société Fluidra a compter de
la date de Prise d'Effet de la Fusion selon les
mémes termes et conditions que ceux
applicables au reste des actions de Fluidra
existantes a cette date.

Bilans de fusion

Conformément a l'article 36.3 de la Loi
Espagnole sur les Modifications
Structurelles, sera considéré comme bilan de
fusion de Fluidra, le bilan semestriel de la
société¢ cloturé au 30 juin 2017 pour le
premier semestre de I’année 2017et publié
dans les 6 mois précédant ce Projet de



In accordance with article 267 of the
Luxembourg  Companies Act, Zodiac
HoldCo’s merger balance sheet will be its
individual balance sheet as of 30 September
2017. This balance sheet will be drawn-up by
the board of managers of Zodiac HoldCo and
made available at least one month advance to
the date on which Zodiac HoldCo
Shareholder, in its capacity as sole shareholder
of Zodiac HoldCo, resolves on the Merger and
on the approval of said balance sheet, as part
of the Merger resolutions.

Without prejudice to the above, and in
accordance with article 39.3 of the Spanish
Structural Changes Act and article 265(2) of
the Luxembourg Companies Act, the Board of
Directors of Fluidra and the board of managers
of Zodiac HoldCo will inform the
Shareholders’ Meeting of Fluidra and Zodiac
HoldCo Shareholder, in its capacity as sole
shareholder of Zodiac HoldCo, to resolve on
the Merger of any material changes in the
assets or liabilities of the Participating Entities
that may occur from the date of these Terms of
Merger to the date on which the Shareholders’
Meeting of Fluidra and Zodiac HoldCo
Shareholder, in its capacity as sole shareholder
of Zodiac HoldCo, resolve on the Merger.

seis meses anteriores a la fecha de este Proyecto
de Fusion.

De acuerdo con el articulo 267 de la Ley de
Sociedades de Capital Luxemburguesa, el
balance de fusion de Zodiac HoldCo sera su
balance individual cerrado a 30 de septiembre
de 2017. Este balance sera formulado por el
organo de administracion de Zodiac HoldCo y
puesto a disposicion del Socio Unico de Zodiac
HoldCo con al menos un mes de antelacion a la
fecha en la que el Socio Unico de Zodiac
HoldCo, en su condicion de socio tnico de
Zodiac HoldCo, decida sobre la Fusion y sobre
la aprobacion de dicho balance, como parte de
los acuerdos de la Fusion.

Sin perjuicio de lo anterior, y de acuerdo con lo
dispuesto en el articulo 39.3 de la Ley de
Modificaciones Estructurales Espafiola y en el
articulo 265(2) de la Ley de Sociedades de
Capital Luxemburguesa, el Consejo de
Administracion de Fluidra y el o6rgano de
administracion de Zodiac HoldCo, informaran a
la Junta General de Accionistas de Fluidra y al
Socio Unico de Zodiac HoldCo, en su condicidn
de socio tnico de Zodiac HoldCo, que resuelvan
sobre la Fusién, de las modificaciones
importantes del activo o del pasivo acaecidas en
cualesquiera de las Entidades Participantes,
entre la fecha de este Proyecto de Fusion y la
fecha en que la Junta General de Accionistas de
Fluidra y el Socio Unico de Zodiac HoldCo, en
su condicién de socio unico de Zodiac HoldCo,
resuelvan sobre la Fusion.
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Fusion.

Conformément a l'article 267 de la Loi
Luxembourgeoise sur les Sociétés, le bilan
de fusion de Zodiac HoldCo sera son bilan
individuel arrété au 30 septembre 2017. Ce
bilan sera établi par le conseil de gérance de
Zodiac HoldCo et mis a disposition de
I’Associ¢ Unique de Zodiac HoldCo au
moins un mois avant la date ou I’Associé
Unique de Zodiac HoldCo, en qualité
d'associé¢ unique de Zodiac HoldCo, statuera
sur la Fusion et sur I'approbation dudit bilan,
parmi les résolutions relatives a la Fusion.

Sous réserve des termes ci-dessus, et en vertu
de Tl'article 39.3 de la Loi Espagnole sur les
Modifications Structurelles et de l'article
265(2) de la Loi Luxembourgeoise sur les
Sociétés, le Conseil d'Administration de
Fluidra et le conseil de gérance de Zodiac
HoldCo, informeront 1'Assemblée générale
des actionnaires de Fluidra et I’Associé
Unique de Zodiac HoldCo, en qualité
d'Associ¢ Unique de Zodiac HoldCo, chargés
tous deux de statuer sur le Projet de Fusion,
des modifications importantes de 1'actif ou du
passif survenues au sein chacune des
Sociétés Participantes, entre la date du
présent Projet de Fusion et la date fixée par
I'Assemblée générale des actionnaires de
Fluidra et I’Associ¢ Unique de Zodiac
HoldCo, en qualit¢ d'Associ¢ Unique de
Zodiac HoldCo, pour statuer sur le Projet de
Fusion.



6.6

Financial statements

In accordance with article 31.10° of the
Spanish Structural Changes Act and article
261(4)e of the Luxembourg Companies Act, it
is placed on record that the terms and
conditions on which the Merger is to take
place have been determined considering the
half-yearly financial report of Fluidra
corresponding to the first half of 2017 year
closed on 30 June 2017. It is hereby stated that
Zodiac HoldCo has no historical financial
statements that have been closed as of the date
of these Terms of Merger since it was
incorporated on 22 November 2016 and its
first financial year started on 22 November
2016 and ended on 30 September 2017.

The above-mentioned financial statements and
the merger balance sheets referred to in
section 6.5 above, as well as the other
documents mentioned in article 39 of the
Spanish Structural Changes Act and article
261 of the Luxembourg Companies Act, will
be made available to Fluidra’s shareholders
and Zodiac HoldCo Shareholder, in its
capacity as sole shareholder of Zodiac
HoldCo, and, where applicable, to their
bondholders, holders of special rights and
employees’ representatives, (a) on the
corporate website of Fluidra for their
downloading and print-out and (b) at the
registered office of Zodiac HoldCo, in both
cases sufficiently in advance to comply with
the minimum time period set forth in article
39.1 of the Spanish Structural Changes Act

6.6

Cuentas anuales

A los efectos de lo dispuesto en el articulo
31.10° de la Ley de Modificaciones
Estructurales Espafola y en el articulo 261(4)e
de la Ley de Sociedades de Capital
Luxemburguesa, se hace constar que para
establecer los términos y las condiciones en los
que se realiza la Fusion se ha tomado en
consideracion el informe financiero semestral de
Fluidra cerrado a 30 de junio de 2017
correspondiente al primer semestre del ejercicio
2017. Se hace constar que Zodiac HoldCo no
tiene cuentas anuales cerradas y aprobadas a la
fecha de este Proyecto de Fusion ya que fue
constituida el 22 de noviembre de 2016 y, por
tanto, su primer ejercicio empezd el 22 de
noviembre de 2016 y concluyo el 30 de
septiembre de 2017.

Las cuentas anuales anteriormente mencionadas
y los balances de fusion referidos en el apartado
6.5 anterior, asi como los restantes documentos
mencionados en el articulo 39 de la Ley de
Modificaciones Estructurales Espafiola y en el
articulo 261 de la Ley de Sociedades de Capital
Luxemburguesa, estaran a disposicion de los
accionistas de Fluidra y del Socio Unico de
Zodiac HoldCo, en su condicién de socio unico
de Zodiac HoldCo y, en la medida en que
resulte aplicable, de sus obligacionistas, titulares
de derechos especiales y representantes de los
trabajadores, (a) en la pagina web corporativa de
Fluidra con la posibilidad de descargarlos e
imprimirlos y (b) en el domicilio social de
Zodiac HoldCo, en ambos casos, con antelacion
suficiente para cumplir con el plazo minimo
establecido en el articulo 39.1 de la Ley de
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6.6

Comptes annuels

Conformément a l'article 31.10" de la Loi
Espagnole sur les Modifications Structurelles
et de larticle 261(4)e de la Loi
Luxembourgeoise sur les Sociétés, il est
entendu que les termes et conditions
applicables a la Fusion ont été déterminés sur
la base du bilan semestriel de Fluidra cloturé
au 30 juin 2017 pour le premier semestre de
I’année 2017. Il est indiqué que Zodiac
HoldCo ne dispose d'aucun compte annuel
clos et approuvé a la date du présent Projet
de Fusion étant donné que la société a été
constituée en date du 22 novembre 2016 et
que, par conséquent, son premier exercice
fiscal a débuté le 22 novembre 2016 et a été
cloturé le 30 septembre 2017.

Les comptes annuels sus-indiqués et les
bilans de fusion cités au paragraphe 6.5 ci-
dessus ainsi que les autres documents visés a
l'article 39 de la Loi Espagnole sur les
Modifications Structurelles et a 1'article 261
de la Loi Luxembourgeoise sur les Sociétés,
seront mis a disposition des actionnaires de
Fluidra et de 1’Associ¢ Unique de Zodiac
HoldCo, en qualité d'Associé Unique de
Zodiac HoldCo et, le cas échéant, des
détenteurs d'obligations, titulaires de droits
spéciaux et représentants des salariés, (a) sur
le site internet de la société Fluidra avec
possibilit¢ de télécharger et d'imprimer les
documents et (b) au siége social de Zodiac
HoldCo, dans ces deux cas, suffisamment a
l'avance afin de respecter les délais
minimaux établis par l'article 39.1 de la Loi



6.7

6.8

and article 267 of the Luxembourg Companies
Act.

Valuation of the assets and liabilities of the
acquired company for accounting purposes

As a result of the Merger, Zodiac HoldCo will
be dissolved without liquidation and its assets
and liabilities will be transferred en bloc to
Fluidra by way of universal succession.

In accordance with article 31.9% of the Spanish
Structural Changes Act and article 261(4)d of
the Luxembourg Companies Act, it is placed
on record that, in accordance with the
applicable accounting legislation, the assets
and liabilities of the acquired company shall
be accounted for in the acquiring company at
their fair value as of the date of effectiveness
of the Merger for accounting purposes, as set
forth in section 6.8 below.

Date of accounting effects

The date from which the transactions of the
acquired company will be deemed performed
for accounting purposes by the acquiring
company will be that which results from
applying the Spanish General Chart of
Accounts approved by Royal Decree
1514/2007, of November 16, and, in
particular, its rule 19.

6.7

6.8

Modificaciones Estructurales Espafiola y en el
articulo 267 de la Ley de Sociedades de Capital
Luxemburguesa.

Valoracion de los activos y pasivos de la
sociedad adquirida a efectos contables

Como consecuencia de la Fusion, Zodiac
HoldCo se disolvera sin liquidacion, siendo sus
activos y pasivos transmitidos en bloque y por
sucesion universal a Fluidra.

A los efectos de lo dispuesto en el articulo 31.9%
de la Ley de Modificaciones Estructurales
Espafiola y el articulo 261(4)d de la Ley de
Sociedades de Capital Luxemburguesa, se hace
constar que, conforme a la normativa contable
de aplicacion, los activos y los pasivos de la
sociedad adquirida seran contabilizados por la
sociedad adquirente por su valor razonable a la
fecha de efectos contables de la Fusion, tal y
como se establece en el apartado 6.8 siguiente.

Fecha de efectos contables

La fecha a partir de la cual las operaciones de la
sociedad adquirida se consideraran realizadas a
efectos contables por cuenta de la sociedad
adquirente sera aquella que resulte de aplicacion
conforme al Plan General de Contabilidad
aprobado por Real Decreto 1514/2007, de 16 de
noviembre y, en particular, a su norma 19
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6.7

6.8

Espagnole sur les Modifications Structurelles
et par larticle 267 de la Loi
Luxembourgeoise sur les Sociétés.
Evaluation des actifs et du passif de la
société acquise a des fins comptables

Du fait de la Fusion, Zodiac HoldCo sera
dissoute sans liquidation, et la totalité des
actifs et du passif de la société sera transmise
par voie de transmission universelle a
Fluidra.

Conformément a l'article 31.9* de la Loi
Espagnole sur les Modifications Structurelles
et de [larticle 261(4)d de la Loi
Luxembourgeoise sur les Sociétés, il est
entendu que, en vertu de la réglementation
comptable applicable a l'opération, les actifs
et le passif de la société acquise seront
comptabilisés par la société acquérant a leur
valeur valeur reelle a la date d'effet
comptable de la Fusion, tel qu'indiquée au
paragraphe 6.8 ci-apres.

Date d'effet comptable

La date a compter de laquelle les opérations
de la société acquise sont considérées, a
toutes fins comptables, comme réalisées par
la société acquérante, est fixée en vertu du
Plan Comptable Général approuvé par Décret
Royal 1514/2007, du 16 novembre 2007 et
notamment, par sa régle 19.



6.9

6.9.1

6.9.2 Information about

Potential consequences of the Merger for
employment, as well as its impact on gender
within the management bodies and on the
corporate social responsibility

Potential consequences of the Merger for
employment

The Merger is not expected to have any direct
impact on the employees of the Participating
Entities.

the procedure to be
followed for arranging the details of employee
involvement in the stipulation of their rights of
co-determination in Fluidra

It is hereby stated that Zodiac HoldCo does
not have any employment participation system
in existence within Zodiac HoldCo.

With respect to Fluidra, Spanish law does not
provide for employee participation rights or
participation procedure periods that may be
applied in the framework of the Merger.

In light of the above, there is no need to carry
out any participation or negotiation procedure
for the participation nor is it necessary to take
terms of reference regarding Fluidra employee
participation into account in the context of the
Merger.

6.9

6.9.1

6.9.2

Posibles consecuencias de la Fusion sobre el
empleo, impacto de género en los 6rganos de
administracion e incidencia en la
responsabilidad social corporativa

Posibles consecuencias de la Fusion sobre el
empleo

No esta previsto que la Fusion tenga ningun
impacto directo para los empleados de las
Entidades Participantes.

Informacién  sobre los  procedimientos
mediante los cuales se determinen las
condiciones de implicacion de los trabajadores
en la definicion de sus derechos de
participacion en Fluidra

Se hace constar que Zodiac HoldCo no tiene
ningln sistema de participacion de trabajadores
en Zodiac HoldCo.

En relaciéon con Fluidra, actualmente Ila
legislacion espafiola no establece derechos de
participacion de los trabajadores o periodos de
consulta que pudieran resultar de aplicacion en
el contexto de la Fusion.

Por consiguiente, no es necesario llevar a cabo
ningin periodo de consulta u otro
procedimiento de negociacion, ni es necesario
tener en cuenta aspectos relativos a derechos
de participacion de los trabajadores de Fluidra
en el contexto de la Fusion.
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6.9

6.9.1

6.9.2

Conséquences possibles de la Fusion sur
I'emploi, impact en termes de mixité au
sein des organes d'administration et
incidence sur la responsabilité sociale de
I'entreprise

Conséquences possibles de la Fusion sur
'emploi

La Fusion ne devrait avoir en principe
aucun impact direct pour les employés des
Sociétés Participantes.

Information sur les procédures a suivre en
lien avec 1’adaptation des conditions de
participation des salariés dans la définition
de leurs droits de codétermination dans
Fluidra

Il est entendu que Zodiac HoldCo n’a aucun
systéme d'intéressement des salariés au sein
de Zodiac HoldCo.

En ce qui concerne Fluidra, la législation
espagnole n'établit actuellement aucun
droit d'intéressement des salariés ou
périodes de consultation qui pourraient étre
applicables dans le cadre de la Fusion.

Par conséquent, il n'y a pas lieu de procéder
a une consultation ou autre procédure de
négociation, ni de prendre en compte les
aspects relatifs aux droits d'intéressement
des salariés de Fluidra dans le cas de la
Fusion.



6.9.3 Potential impact on the gender within the

management bodies

The Merger is not expected to have any impact
on the gender balance of the management
body of Fluidra.

In the future decision processes regarding the
composition of Fluidra’s board of directors,
the recommendations on gender diversity
included in the Code of Good Governance for
Listed Companies will be considered.

6.9.4 Impact, if any, of the Merger on corporate

6.10

social responsibility

The Merger is not expected to have a negative
impact on the corporate social responsibility
policy of Fluidra contained in its Code of
Ethics - People Values and its Supplier Code
of Ethics.

Bylaws of the Resulting Entity

The current bylaws of Fluidra as of the date of
these Terms of Merger are those published on
its corporate website www.fluidra.com.

In accordance with article 31.8% of the Spanish
Structural Changes Act and article 261(4)a of
the Luxembourg Companies Act, the reviewed
bylaws of Fluidra including the wording in
force as from the Merger Effective Date are
attached as Exhibit 1 to these Terms of
Merger. In particular, said bylaws include the

6.9.3

6.9.4

6.10

Eventual impacto de género en los o6rganos de
administracion

No esta previsto que la Fusion tenga impacto en
la diversidad de género en el oOrgano de
administracion de Fluidra.

En el procedimiento de decisiones futuras
relativas a la composicion del Consejo de
Administracion de Fluidra se tendran en
cuenta las recomendaciones en materia de
diversidad de género incluidas en el Codigo de
Buen Gobierno de las Sociedades Cotizadas.

Incidencia, en su caso, de la Fusion en la
responsabilidad social corporativa

No esta previsto que la Fusion tenga un impacto
negativo en la politica de responsabilidad social
corporativa de Fluidra contenida en su Codigo
Etico - People Values y en su Codigo Etico del
Proveedor.

Estatutos de la sociedad resultante

El texto de los estatutos sociales de Fluidra
vigente en la fecha de este Proyecto de Fusion
es el que figura publicado en su pagina web
corporativa www.fluidra.com.

A los efectos de lo establecido en el articulo
31.8% de la Ley de Modificaciones Estructurales
Espafiola y en el articulo 261(4)a de la Ley de
Sociedades de Capital Luxemburguesa, se
adjunta como Anexo 1 a este Proyecto de
Fusion el texto refundido de los estatutos
sociales de Fluidra conforme quedaran
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6.9.3

6.9.4

6.10

Eventuels impacts en termes de mixité au
sein des organes d'administration

La Fusion ne devrait avoir en principe aucun
impact sur la mixité des sexes au sein de
l'organe d'administration de Fluidra

Dans les futurs processus de décision
relative a la composition du Conseil
d'Administration de Fluidra, les
recommandations en matiére de diversité
des sexes applicables dans le cadre du
Code de Bonne Gouvernance des Sociétés
Cotées en Bourse, seront prises en compte.

Incidence, le cas échéant, de la Fusion sur
la responsabilité sociale de l'entreprise

La Fusion ne devrait avoir aucun impact
négatif sur la politique de responsabilité
sociale de l'entreprise Fluidra sur laquelle se
fondent son code d'éthique - People Values et
son code d'éthique de fournisseur.

Statuts de la société issue de la Fusion

Les statuts de la société Fluidra en vigueur
a la date du présent Projet de Fusion sont
ceux publiés sur le site internet de la
société www.fluidra.com.

Conformément a l'article 31.8* de la Loi
Espagnole sur les Modifications
Structurelles et de l'article 261(4)a de la
Loi Luxembourgeoise sur les Sociétés, est
joint en Annexe 1 du Projet de Fusion, le
texte révisé des statuts de Fluidra incluant
les dispositions en vigueur a compter de la



following amendments to the above-
mentioned current by-laws of Fluidra:
(1) the change of section a) of article 2 in

respect of the corporate purpose;

(1)  the change of the second paragraph of
article 3 in respect of the corporate
domicile;

(i11)  the change of article 5 in respect of the
share capital and shares as a result of
the share capital increase to cover the
Merger exchange on the terms set out
in section 5.3 above;

(iv) the change of article 33 in respect of
the discussion and adoption of
resolutions by the General
Shareholders Meeting;

(v) the change of article 36 in respect of
the composition of the Board of
Directors;

(vi) the change of article 37 in respect of
the duration of offices and the director
statute; and

(vii)  the change of article 42 in respect of
the progress of the meetings of the
Board of Directors.

The bylaws of Fluidra, including the wording
in force as from the Merger Effective Date,
will be made available to (i) the shareholders
of Fluidra on its corporate website, where they

redactados tras la Fecha de Efectividad de la

Fusion. En particular, dichos estatutos incluyen

las siguientes modificaciones respecto de los

estatutos  vigentes de Fluidra referidos

anteriormente:

(i) la modificacion del apartado a) del
articulo 2 relativo al objeto social,

(il)) la modificacion del segundo parrafo del
articulo 3 relativo al domicilio social;

(i) la modificacion del articulo 5 relativo al
capital social 'y acciones como
consecuencia de la ampliacion de capital
para atender el canje de la Fusion en los
términos establecidos en el apartado 5.3
anterior;

(iv) la modificacion del articulo 33 relativo a
la deliberacion y adopcion de acuerdos
por la Junta General de Accionistas;

(v)  la modificacion del articulo 36 relativo a
la  composicion del Consejo de
Administracion;

(vi) la modificacion del articulo 37 relativo a
la duracion de cargos y el estatuto del
consejero; y

(vii) la modificacion del articulo 42 relativo al
desarrollo de las sesiones del Consejo de
Administracion.

Los estatutos sociales de Fluidra, conforme
quedaran redactados tras la Fecha de
Efectividad de la Fusion, seran puestos a
disposicion de (i) los accionistas de Fluidra en la
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date de Prise d'Effet de la Fusion. Ces

statuts incluent

notamment les

modifications suivantes des statuts en
vigueur de Fluidra susmentionnés :

(@

(i)

(iii)

(iv)

™)

(vi)

(viii)

la modification de la section a) de
I’article 2 relatif a 1’objet social

la modification de la rédaction du
second paragraphe de ’article 3 relatif
au siege social;

la modification de I’article 5 relatif au
capital social et aux actions suite a
l'augmentation de capital effectuée
pour faire face a l'échange dans le
cadre de la Fusion en vertu des termes
visés au paragraphe 5.3 ci-avant;

la modification de 1’article 33 relatif
aux discussions et a 1’adoption de
résolutions par 1’Assemblée Générale
des Actionnaires;

la modification de ’article 36 relatif a
la composition du Conseil
d’Administration;

la modification de ’article 37 relatif a
la durée des mandats et au statut des
administrateurs; et

la modification de ’article 42 relatif
au déroulement des réunions du
Conseil d’ Administration.

Les statuts de la société Fluidra, incluant les
dispositions en vigueur a compter de la date
de Prise d'Effet de la Fusion, seront mis a
disposition des (i) actionnaires de Fluidra sur



6.11

may be downloaded and printed, prior to the
publication of the notice calling the
Shareholders’ Meeting that will resolve on the
Merger, and (ii)) to Zodiac HoldCo
Shareholder at the registered office of Zodiac
HoldCo at least one month in advance to the
date on which Zodiac HoldCo Shareholder, in
its capacity as sole shareholder of Zodiac
HoldCo, resolves on the Merger.

Rights of creditors

According to article 44 of the Spanish
Structural Changes Act, Fluidra’s creditors
whose claims are not due and predate the
publication of the Terms of Merger in
Fluidra’s website; will have, within one month
from the publication of the Ilatest
announcement of the approval of the Merger,
the right to oppose the Merger, until their
credits are guaranteed. In the event that
creditors may exercise the mentioned right, the
Merger will not be put into effect until Fluidra
fully guarantees the creditor or notifies the
creditor that a joint and several guarantee in
favour of Fluidra has been granted by a
financing entity duly authorized for this
purpose for an amount equal to the guaranteed
credit as long as its enforcement action has not
prescribed. For clarification purposes, if the
creditor already disposes of adequate
securities it shall not have the right to oppose
the Merger. If the Merger is registered without
observing the above, the affected creditor may
request to the Commercial Registry

6.11

pagina web corporativa de Fluidra, con
posibilidad de ser descargados e imprimidos,
con anterioridad a la publicacion de la
convocatoria de la Junta General de Accionistas
que resuelva sobre la Fusion y (ii) el Socio
Unico de Zodiac HoldCo en el domicilio social
de Zodiac HoldCo con al menos un mes de
antelacion a la fecha en la que el Socio Unico de
Zodiac HoldCo, en su condicion de socio tinico
de Zodiac HoldCo, resuelva sobre la Fusion.

Derechos de los acreedores

De conformidad con el articulo 44 de la Ley de
Modificaciones Estructurales Espafiola, los
acreedores de Fluidra cuyos créditos hubiesen
nacido antes de la fecha de insercion de este
Proyecto de Fusion en la pagina web de Fluidra
y no estuvieran vencidos en ese momento
tendran el derecho a oponerse a la Fusion hasta
que se les garanticen dichos créditos, siendo
dicho derecho ejercitable en el plazo de un mes
contado desde la fecha publicacion del ultimo
anuncio del acuerdo por el que se apruebe la
Fusion. En los casos en los que los acreedores
tengan derecho a oponerse a la Fusion, ésta no
podra llevarse a efecto hasta que Fluidra
presente garantia a satisfaccion del acreedor
legitimado correspondiente o notifique a dicho
acreedor legitimado la prestacion de fianza
solidaria en favor de Fluidra por una entidad de
crédito debidamente habilitada para prestarla
por la cuantia de los créditos de que fuera titular
el acreedor legitimado, y hasta tanto no
prescriba la accion para exigir su cumplimiento.
A efectos aclaratorios, se hace constar que los
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6.11

le site internet de la société Fluidra, et
pourront étre téléchargés et imprimés avant
la date de publication de la convocation de
I'Assemblée  Générale des Actionnaires
chargée de statuer sur la Fusion et (ii)
I’ Associé¢ Unique de Zodiac HoldCo au siege
social de Zodiac HoldCo au moins un mois
avant la date a laquelle I’Associ¢ Unique de
Zodiac HoldCo, en qualité d'Associ¢ Unique
de Zodiac HoldCo, statuera sur la Fusion.

Droits des créanciers

En vertu de l'article 44 de la Loi Espagnole
sur les Modifications Structurelles, les
créanciers de Fluidra dont les créances ne
sont pas exigibles a, et sont antérieures a la
date de publication du présent Projet de
Fusion sur le site internet de Fluidra, sont
autorisés a s'opposer a la Fusion jusqu'a ce
que leurs créances soient garanties, ce droit
pouvant étre exercé dans un délai d'un mois a
compter de la date de publication de Ia
derniére annonce de [’approbation de la
Fusion. Dans le cas ou les créanciers peuvent
exercer les droits susmentionnés, la Fusion
ne prendra effet que lorsque Fluidra aura
présenté les garanties suffisantes aux
créanciers concernés ou aura notifié auxdits
créanciers qu'une guarantie solidaire en
faveur de Fluidra a été donnée par un entité
de financement diment autorisée a garantir
une créance a hauteur des sommes des
créances dont serait titulaire ledit créancier et
ce, tant que les délais de prescription relatifs
aux mesures de recouvrement de la dette ne



corresponding to Fluidra’s registered address
to include a side note to the entry regarding
the Merger in relation to the exercise by such
creditor of its opposition right.

According to article 268 paragraph 1 of the
Luxembourg  Companies Act, Zodiac
HoldCo’s creditors whose claims predate the
publication of the Merger (whether due or not
due), have the right to request guarantees for
the payment of their claims within two months
after the publication of the notarized certificate
established in accordance with article 273
paragraph 1 of the Luxembourg Companies
Act. The request shall be made to the judge
presiding the district court dealing with
commercial matters in the district where
Zodiac HoldCo has its registered office, sitting
as in urgency matters. The presiding judge will
dismiss the request if the creditor already
disposes of adequate securities, or if these are
not necessary given the assets of the combined
entity after the Merger. Zodiac HoldCo can
cause this request to be dismissed by
satisfying the creditors, even if the claims are
not yet due.

acreedores cuyos créditos se encuentren ya
suficientemente garantizados no tendrd derecho
de oposicion. Si la Fusion se llevase a cabo sin
observancia de lo anterior, el acreedor
legitimado correspondiente podra solicitar del
Registro Mercantil de correspondiente al
domicilio social de Fluidra que, por nota al
margen de la inscripcion de la Fusion, se haga
constar su ejercicio del derecho de oposicion.

De acuerdo con el articulo 268 parrafo 1 de la
Ley de Sociedades de Capital Luxemburguesa,
los acreedores de Zodiac HoldCo cuyos
derechos fueran anteriores a la publicacion de la
Fusion (estén o no vencidos), podran solicitar
las garantias necesarias para el pago de sus
derechos en los dos meses siguientes a la
publicacion del certificado notarial establecido
en el articulo 273 parrafo 1 de la Ley de
Sociedades de Capital Luxemburguesa. Dicha
solicitud debera realizarse al juez mercantil del
tribunal del distrito en el que Zodiac HoldCo
tiene su domicilio social, con caracter urgente.
El juez encargado desestimara la solicitud si el
acreedor ya cuenta con las garantias adecuadas,
o si éstas no fuesen necesarias atendiendo a los
activos de la entidad resultante de la Fusion.
Zodiac HoldCo podréd lograr la desestimacion
satisfaciendo a sus acreedores, incluso si sus
créditos aun no estuviesen vencidos.
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sont pas dépassés. Aux seules fins de
précision, il est entendu que les créanciers
dont les créances bénéficient d'une garantie
suffisante, ne seront en aucun cas en droit de
s'opposer a l'opération. S'il est procédé a la
Fusion sans avoir respecté les termes sus-
indiqués, le créancier concerné pourra exiger
du Registre du Commerce correspondant au
siége social de Fluidra qu'il joigne une note
en marge de l'inscription de la Fusion faisant
état de I'exercice de son droit d'opposition.
Conformément a l'article 268 paragraphe 1
de la Loi Luxembourgeoise sur les Sociétés,
les créanciers de Zodiac HoldCo dont les
droits sont antérieurs a la date de publication
de la Fusion (exigibles ou non) pourront
exiger les garanties nécessaires au paiement
de leurs droits dans un délai de deux mois
suivant la date de publication du certificat
notarié prévue a l'article 273 paragraphe 1 de
la Loi Luxembourgeoise sur les Sociétés.
Cette demande devra étre effectuée aupres du
Président du tribunal de commerce du lieu du
siege social de Zodiac HoldCo statuant
comme en matiere de référé. Le Président
saisi déboutera le créancier de sa demande si
celui-ci  bénéficie déja des garanties
nécessaires ou si celles-ci ne sont pas jugées
nécessaires au vu de l'actif de [Dentité
combinée a la suite de la Fusion. Zodiac
HoldCo pourra obtenir le rejet de la demande
en s'acquittant des sommes correspondantes
aupres des créanciers et ce, méme si les
créances ne sont pas encore exigibles a cette
date.



6.12 Documents and information concerning the

absorbing company

It is hereby stated that, according to article 3
of the Directive 2009/101/EC of the European
Parliament and of the Council dated 16
September 2009, all documents and
information concerning Fluidra, which are
subject to disclosure pursuant to article 2 of
the same regulation, are registered in, lodged
or filled with the Commercial Registry
corresponding to Fluidra’s registered address.

BOARD OF DIRECTORS OF Fluidra
FOLLOWING IMPLEMENTATION OF
THE MERGER

On the Merger Effective Date, the Board of
Directors of Fluidra will be composed of
twelve (12) members, according to the
following:

(1)  four (4) independent directors;

(1) four (4) directors nominated by the
Principal Shareholders, jointly, one of
whom shall be the Executive
Chairperson of the Board of Directors;
and

(ii1) four (4) directors nominated by Zodiac
HoldCo Shareholder, one of whom shall
be the Chief Executive Officer (CEO)

6.12 Documentos e informacion relativos a la

sociedad absorbente

Se hace constar que, de conformidad con lo
dispuesto en el articulo 3 de la Directiva
2009/101/CE del Parlamento Europeo y del
Consejo de 16 de septiembre 2009, todos los
documentos e informaciones relativos a Fluidra,
cuya publicidad resulte obligatoria conforme al
articulo 2 de dicha directiva, han sido objeto de
inscripcion, deposito o presentacion en el
Registro Mercantil correspondiente al domicilio
social de Fluidra.

CONSEJO DE ADMINISTRACION DE
Fluidra EN LA EFECTIVIDAD DE LA
FUSION

En la Fecha de Efectividad de la Fusion, el
Consejo de Administracion de Fluidra estara
compuesto por doce (12) consejeros, de acuerdo
con lo siguiente:

(i)  cuatro (4) consejeros independientes;

(il)  cuatro (4) consejeros propuestos por los
Accionistas Principales, conjuntamente,
uno de los cuales sera el Presidente
Ejecutivo del Consejo de Administracion;

y

(iii) cuatro (4) consejeros propuestos por el
Socio Unico de Zodiac HoldCo, uno de
los cuales sera el Consejero Delegado de
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6.12 Documents et information relatifs a la

société absorbante

11 est entendu que, conformément a l'article 3
de la Directive 2009/101/CE du Parlement
européen et du Conseil du 16 septembre
2009, tous les documents et informations
relatifs a Fluidra, dont la publicité est
obligatoire conformément a l'article 2 de la
directive, ont fait I'objet d'une inscription, du
dépot ou d'une présentation au Registre du
Commerce correspondant au siége social de
Fluidra.

CONSEIL D'ADMINISTRATION DE
Fluidra A LA DATE DE PRISE D'EFFET
DE LA FUSION

A la date de Prise d'Effet de la Fusion, le

Conseil d'Administration de Fluidra sera

composé de douze (12) administrateurs, de la

maniére suivante :

(i)  quatre 4)
indépendants;

(1)  quatre (4) administrateurs proposés par
les Principaux Actionnaires, ensemble,
et dont I'un sera désigné Président du
Conseil d'Administration; et

administrateurs

(iii)) quatre (4) administrateurs proposés par
I’Associ¢ Unique de Zodiac HoldCo,
et dont T'un sera  désigné



of Fluidra.

The board of directors of Fluidra will propose
to the Shareholders’ Meeting of Fluidra which
resolves on the Merger, as part of the Merger
resolutions, the appointments, resignations
and/or removals of directors as may be
required to implement the above-mentioned
composition of the Board of Directors of
Fluidra.

TAX REGIME

The Participating Entities understand that the
Merger cannot be considered within the tax
regime established in Chapter VII of Title VII
of the Corporate Income Tax Law 27/2014, to
the extent that Spanish source income is not
materialized. In any case, the Participating
Entities agree not to apply said regime.

For such purposes, and in compliance with the
provisions of article 89 of the aforementioned
Law, Fluidra will submit a notice to the
Spanish Tax Authorities stating the type of
transaction carried out and communicating the
decision not to apply the special tax regime
established in Chapter VII of Title VII of the
Corporate Income Tax Law 27/2014. Said
notice will be filed within three months of the
merger's registration in the Commercial
Registry corresponding to Fluidra’s registered
address.

Fluidra.

El Consejo de Administracion de Fluidra
propondra a la Junta General de Accionistas de
Fluidra que resuelva sobre la Fusion, como parte
de los acuerdos de Fusidn, los nombramientos,
dimisiones y/o ceses de los consejeros que sean
necesarios para poder implementar la
composicion del Consejo de Administracion de
Fluidra descrita anteriormente.

REGIMEN FISCAL

Las Entidades Participantes consideran que la
Fusion no tiene acogida dentro del régimen
tributario establecido en el Capitulo VII del
Titulo VII de la Ley 27/2014 del Impuesto sobre
Sociedades, en la medida en que no se
materializan rentas de fuente espafiola. En todo
caso, las Entidades Participantes acuerdan no
aplicar dicho régimen.

A tales efectos, y en cumplimiento de lo
previsto en el articulo 89 de la citada Ley,
Fluidra  presentara un escrito a la
Administraciéon Tributaria indicando el tipo de
operacion que se realiza y comunicando que se
opta por no aplicar el régimen fiscal especial
previsto en el Capitulo VII del Titulo VII de la
Ley 27/2014 del Impuesto sobre Sociedades.
Dicho escrito se presentara dentro de los tres
meses siguientes a la inscripcion de la fusion en
el Registro Mercantil correspondiente al
domicilio social de Fluidra.
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Administrateur Délégué de Fluidra.

Le Conseil d'Administration de Fluidra
soumettra a I'Assemblée Générale des
Actionnaires de Fluidra chargée de statuer
sur le Projet de Fusion, parmi les résolutions
relatives a la Fusion, les désignations,
démissions et/ou cessations des
administrateurs jugées nécessaires pour
procéder a la constitution du Conseil
d'Administration de Fluidra sus-indiquée.

REGIME FISCAL

Les Sociétés Participantes comprennent que
la Fusion ne peut étre considérée comme
étant soumise au régime fiscal prévu au
Chapitre VII du Titre VII de la loi 27/2014
relative a 1I’impdt sur les sociétés, dans la
mesure ou il n’existe aucun revenu de source
espagnole. En toute hypothése, les Sociétés
Participantes acceptent de ne pas appliquer
ledit régime.

A ces fins, et en conformité avec les
dispositions de [Darticle 89 de la loi
susmentionnée, Fluidra notifiera aux autorités
fiscales espagnoles le type de transaction
entreprise et communiquera la décision de ne
pas appliquer le régime fiscal spécial prévu
au Chapitre VII du Titre VII de la loi 27/2014
relative a 1’impdt sur les sociétés. Ladite
notification sera faite dans les trois mois
suivant 1’enregistrement de la Fusion au
Registre du Commerce correspondant au
siége social de Fluidra.



10.

INDEPENDENT EXPERT

In accordance with the provisions of article
34.1 of the Spanish Structural Changes Act
and article 266 of the Luxembourg Companies
Act, the Board of Directors of Fluidra and the
managing body of Zodiac HoldCo will jointly
submit a request to the Commercial Registry
at which the absorbing company is registered
for the appointment of an independent expert
to prepare a single report on these Terms of
Merger.

CONDITIONS PRECEDENT

The completion and effectiveness of the
Merger is conditional on the satisfaction of the

following conditions (“Conditions
Precedent”):
(1) the independent expert mentioned in

section 9 above issuing a report
confirming that: (a) the methods used
by the Board of Directors of Fluidra
and the board of managers of Zodiac
HoldCo to determine the exchange
ratio are appropriate, (b) the exchange
ratio is justified, and (c) the assets and
liabilities contributed by Zodiac
HoldCo are at least equal to the
amount of the capital increase in
Fluidra;

(i1) in relation to the jurisdictions referred
to in Exhibit 2, any prior clearance
from the competent merger control
authority in such jurisdictions having

10.

EXPERTO INDEPENDIENTE

De conformidad con lo dispuesto en el articulo
34.1 de la Ley de Modificaciones Estructurales
Espaiiola y en el articulo 266 de la Ley de
Sociedades de Capital Luxemburguesa, el
Consejo de Administracion de Fluidra y el
organo de administracion de Zodiac HoldCo
solicitaran conjuntamente al Registro Mercantil
en el que estd inscrita la sociedad absorbente la
designacion de un experto independiente para la
elaboraciéon de un tUnico informe sobre este
Proyecto de Fusion.

CONDICIONES SUSPENSIVAS

La consumacion y eficacia de la Fusion esta
sujeta al cumplimiento de las siguientes
condiciones suspensivas (las “Condiciones
Suspensivas”):

(i) la emision de un informe por el experto
independiente, nombrado de acuerdo con
lo establecido en el apartado 9 anterior,
que declare: (a) que los métodos seguidos
por el Consejo de Administracion de
Fluidra y el 6rgano de administracion de
Zodiac HoldCo para establecer el tipo de
canje son adecuados, (b) que el tipo de
canje estd justificado y (c) que el
patrimonio aportado por Zodiac HoldCo
es igual, al menos, al importe del aumento

de capital de Fluidra;
(i) en relacion con las jurisdicciones
mencionadas en el Anexo 2, que

cualquier autorizacion previa de la
autoridad competente en materia de
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10.

EXPERT INDEPENDANT

Conformément a l'article 34.1 de la Loi
Espagnole sur les Modifications Structurelles
et de l'article 266 de la Loi Luxembourgeoise
sur les Sociétés, le Conseil d'Administration
de Fluidra et le conseil de gérance de Zodiac
HoldCo exigeront conjointement du Registre

du

Commerce de
immatriculée la

Barcelone ou est
société absorbante la

désignation d'un expert indépendant chargé
de 1'¢laboration d'un rapport unique du
présent Projet de Fusion.

CONDITIONS SUSPENSIVES

La réalisation et la prise d'effet de la Fusion
sont assujetties au respect des conditions
suspensives (les « Conditions Suspensives
») indiquées ci-apres:

(i)

(i)

I'émission d'un rapport par I'expert
indépendant, désigné en vertu des
termes établis au précédent paragraphe
9, déclarant: (a) que les méthodes
suivies par le Conseil d'Administration
de Fluidra et le conseil de gérance de
Zodiac HoldCo pour définir le rapport
d'échange sont appropriées, (b) que le
rapport d'échange est justifié et (¢) que
le patrimoine apporté par Zodiac
HoldCo est égal, au moins, au montant
de l'augmentation de capital de
Fluidra;

en ce qui concerne les juridictions
mentionnées a I'’Annexe 2, que les
autorisations préalables émanant des
autorités compétentes en matiere de



(iii)

(iv)

been obtained or deemed to be
obtained or any waiting period
applicable to the Merger under
applicable merger control laws in such
jurisdictions having terminated or
expired;

the granting by the Spanish Stock
Exchange Commission (Comision
Nacional del Mercado de Valores),
pursuant to article 8.g) of Royal
Decree 1066/2007, of 27 July, on
takeovers, of an exemption to Zodiac
HoldCo Shareholder with respect to its
obligation to make a mandatory
takeover bid for all the outstanding
securities in Fluidra as a result of
Zodiac HoldCo Shareholder acquiring
control (as defined by the Spanish
takeover regulations) over Fluidra due
to the implementation of the Merger;

neither any entity of the Fluidra group
nor any entity of the Zodiac HoldCo
group as of the Merger Effective Date
being located or carries out any
activities in any country subject to
economic sanctions laws enforced by
the United States of America, the
United Nations, the European Union,
United Kingdom or any other relevant
sanctions authority or engaged in
business with any individuals or
entities listed on the corresponding
lists issued by any of the mentioned

(iii)

@iv)

control de concentraciones en dichas
jurisdicciones haya sido obtenida o deba
entenderse obtenida o se haya terminado
o haya expirado el plazo de resolucion
sobre la Fusion conforme a las leyes de
control de concentraciones en dichas
jurisdicciones;

el otorgamiento al Socio Unico de Zodiac
HoldCo por la Comision Nacional del
Mercado de Valores de conformidad con
el articulo 8.g) del Real Decreto
1066/2007, de 27 de julio, sobre el
régimen de las ofertas publicas de
adquisicion de valores de la exencion de
la obligacion de formular una oferta
publica de adquisicion por la totalidad de
los valores de Fluidra como resultado de
que el Socio Unico de Zodiac HoldCo
obtenga el control (tal y como se entiende
este término en la legislacion espafiola de
ofertas publicas de adquisicion) de
Fluidra como consecuencia de la Fusion;

en la Fecha de Efectividad de la Fusion,
ninguna sociedad del grupo de Fluidra ni
de Zodiac HoldCo esté radicada o realice
actividades en territorios objeto de
normativa en materia de sanciones
econdémicas promulgada por los Estados
Unidos de América, las Naciones Unidas,
la Union Europea, Reino Unido o
cualquier otra autoridad competente en
materia de sanciones, realice actividades
con personas o entidades incluidas en los
correspondientes listados emitidos por
cualquiera de las autoridades anteriores o
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(ii1)

(iv)

controle des concentrations au sein de
ces juridictions ont été obtenues ou
doivent étre considérées comme
obtenues, ou toute période du sursis a
exécution applicable a la Fusion
prescrites en matiére de contrdle des
concentrations au sein de ces
juridictions  sont terminées ou
expirées;

l'octroi a 1’Associé Unique de Zodiac
HoldCo par la Comision Nacional del
Mercado de Valores en vertu de
l'article 8.g) du décret royal
1066/2007, du 27 juillet, sur le régime
des offres publiques d'achat de valeurs
mobiliéres, de Il'exemption de
l'obligation de présentation d'une offre
publique d'achat pour la totalité des
titres de Fluidra a la suite de la prise de
controle par 1’Associ¢é Unique de
Zodiac HoldCo (tel que ce terme est
entendu dans la loi espagnole sur les
offres publiques d'achat) de Fluidra a
la suite de la Fusion;

a la date de Prise d'Effet de la Fusion,
aucune société du groupe de Fluidra ni
de Zodiac HoldCo n'est établie dans
des territoires ciblés par les réglements
en matiére de sanctions économiques
promulgués par les  Etats-Unis
d'Amérique, les Nations unies, 1'Union
européenne, le Royaume-Uni ou toute
autre autorit¢é compétente en la
matiére, ne réalise son activité avec
des personnes ou des sociétés figurant
sur les listes correspondantes publiées
par les autorités susmentionnées ou en



authorities or in violation of the anti-
money laundering and anti-terrorism
laws; and

(v) to the extent that the Merger is
deemed to constitute a notifiable
action or a significant action under the
Australian foreign acquisitions and
takeovers laws and regulations, that
either (a) written notice has been
received by the Treasurer of the
Commonwealth of Australia (or its
delegate) to the effect that there are no
objections to the Merger under the
Australian foreign investment laws; or
(b) following notice of the Merger
having been given under Australian
foreign  investment laws,  the
Commonwealth Treasurer (or its
delegate) ceasing to be empowered to
make any order or decision in respect
of the Merger due to the expiry of the
applicable statutory waiting period.

If any of the Conditions Precedent is not
satisfied by 23:59h CET on 30 September
2018, each of the Participating Entities may, at
its sole discretion, terminate the Investment
Agreement. However, if the non-satisfaction
of any of the Conditions Precedent is due to
the breach by either party of its obligations
under the Investment Agreement, the
breaching party shall not be entitled to
terminate the Investment Agreement.

en vulneracién de la normativa aplicable
en materia de prevencion del blanqueo de
capitales y de Ila financiacion del
terrorismo; y

(v) en la medida en que se considere que la
Fusion es una acciéon de notificacion
obligatoria o una accion significativa en
virtud de las leyes y reglamentos
australianos de adquisiciones extranjeras,
que (a) se haya recibido una notificacion
por escrito al Tesorero de la
Mancomunidad de Australia (o su
delegado) (Treasurer of the
Commonwealth of Australia) indicando
que no hay objeciones a Fusion por las
leyes australianas de inversion extranjera;
o (b) una vez realizada la notificacion de
la Fusion de acuerdo con las leyes
australianas de inversion extranjera, el
Tesorero de la Mancomunidad (o su
delegado) dejase de estar facultado para
tomar una decision con respecto a la
Fusion debido a la prescripcion del
periodo de espera.

Si alguna de las Condiciones Suspensivas no se
cumpliera antes de las 23:59 horas CET del 30
de septiembre de 2018, cada una de las
Entidades Participantes podran, a su sola
discrecion, resolver el Acuerdo de Inversion. No
obstante, si la falta de cumplimiento de alguna
de las Condiciones Suspensivas trae causa del
incumplimiento por alguna de las partes de sus
obligaciones bajo el Acuerdo de Inversion, la
parte incumplidora no podra instar la
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violation de la législation applicable en
matie¢re de lutte contre le blanchiment
de capitaux et de financement du
terrorisme; et
(v) dans la mesure ou la Fusion est réputée
constituer un acte devant étre notifié ou
un acte significatif en vertu de la loi
australienne sur les  acquisitions
étrangeres et de la réglementation
applicable, que soit (a) une notification
écrite a été recue par le Trésorier du
Commonwealth d’Australie (7Treasurer
of the Commonwealth of Australia) (ou
son substitut) et a pour effet qu’il
n’existe pas d’objection a la Fusion en
vertu du  droit australien des
investissements étrangers; ou (b) suite a
la  notification de la  Fusion
conformément au droit australien des
investissements étrangers, le Trésorier
du Commonwealth (Treasurer of the
Commonwealth) (ou son substitut) cesse
d’étre habilité a donner des ordres ou
prendre des décisions relatives a la
Fusion du fait de I’expiration du délai
de prescription applicable.

Si l'une des Conditions Suspensives n'était
pas réalisée avant 23h59 heures HNEC le 30
septembre 2018, chacune des Sociétés
Participantes pourra a sa seule discrétion,
résilier la Convention d’Investissement.
Cependant, si le manquement a l'une des
Conditions Suspensives se produit suite au
manquement par l'une des parties de ses
obligations contractées dans le cadre de la
Convention d’Investissement, la partie



11.

If the Investment Agreement is terminated in
accordance with its terms before the Merger
Effective Date, the Merger will terminate
automatically.

PUBLICITY AND REPORTING

In compliance with the provisions of article 32
of the Spanish Structural Changes Act and
article 262 paragraph 1 of the Luxembourg
Companies Act, these Terms of Merger shall
be published on the corporate website of
Fluidra and in the Official Gazette of the
Grand Duchy of Luxembourg.

The inclusion of the Terms of Merger in the
corporate website of Fluidra shall also be
published in the Official Gazette of the
Spanish Commercial Registry, indicating the
corporate website of Fluidra
(www.fluidra.com), as well as the date of
publication thereof. The inclusion in the
corporate website of Fluidra shall remain
published at least, the minimum time period
required by article 32 of the Spanish Structural
Changes Act.

The publication of these Terms of Merger in
the Official Gazette of the Grand Duchy of
Luxembourg, shall occur at least one month in
advance of the date on which Zodiac HoldCo
Shareholder, in its capacity as sole shareholder
of Zodiac HoldCo, resolves on the Merger.

11.

terminacion de dicho Acuerdo de Inversion.

Si el Acuerdo de Inversion es resuelto de
acuerdo con sus propios términos antes de la
Fecha de Efectividad de la Fusion, la Fusion
terminara automaticamente.

PUBLICIDAD E INFORMACION

En cumplimiento de las obligaciones previstas
en el articulo 32 de la Ley de Modificaciones
Estructurales Espafiola y en el articulo 262
parrafo 1 de la Ley de Sociedades de Capital
Luxemburguesa, este Proyecto de Fusion sera
insertado en la pagina web corporativa de
Fluidra y en el Boletin Oficial del Gran Ducado
de Luxemburgo.

La insercion del Proyecto de Fusion en la pagina
web corporativa de Fluidra se publicara en el
Boletin Oficial del Registro Mercantil, con
expresion de la pagina web corporativa de
Fluidra (www.fluidra.com), asi como de la fecha
de su insercion. La insercion en la pagina web
se mantendra, como minimo, el tiempo
requerido por el articulo 32 de la Ley de
Modificaciones Estructurales Espafiola.

La publicaciéon del Proyecto de Fusion en el
Boletin Oficial del Gran Ducado de
Luxemburgo, se llevara a cabo al menos un mes
antes de la fecha en la que el Socio Unico de
Zodiac HoldCo, en su condicion unico de
Zodiac HoldCo, decida sobre la Fusion.

-30-

11.

responsable ne saurait étre autorisée a exiger
la résiliation de la Convention
d’Investissement.

Si la Convention d’Investissement est résiliée
conformément aux termes y étant prévus
avant la date de Prise d'Effet de la Fusion, la
Fusion sera automatiquement résiliée.

PUBLICITE ET INFORMATION

En vertu des obligations visées a l'article 32
de la Loi Espagnole sur les Modifications
Structurelles et de l'article 262 paragraphe 1
de la Loi Luxembourgeoise sur les Sociétés,
le présent Projet de Fusion sera publié sur le
site internet de la société Fluidra et au journal
officiel du Grand-Duché de Luxembourg.

L'inclusion du Projet de Fusion sur le site
internet de la société Fluidra sera publiée au
journal officiel du Registre du Commerce
Espagnol, avec mention du site internet de la
société Fluidra ((www.fluidra.com) ainsi que
sa date de publication. La durée de
publication sur le site internet devra étre
conforme aux délais visés a l'article 32 de la
Loi Espagnole sur les Modifications
Structurelles.

La publication du Projet de Fusion au journal
officiel du Grand-Duché de Luxembourg sera
réalisée au moins un mois avant la date fixée
pour que I’Associ¢ Unique de Zodiac
HoldCo, en qualit¢ d'Associ¢ Unique de
Zodiac HoldCo, statue sur le Projet de



Pursuant to the provisions of article 30.3 of the
Spanish Structural Changes Act and article
263 of the Luxembourg Companies Act, the
Terms of Merger shall be subject to approval
by the Shareholders’ Meeting of Fluidra and
Zodiac HoldCo Shareholder within six months
as from the date hereof.

* * *

Pursuant to the provisions of article 30 of the
Spanish Structural Changes Act and article 261 of
the Luxembourg Companies Act, the members of the
management bodies of Fluidra and Zodiac HoldCo,
whose names appear below, sign these Terms of
Merger in two originals, identical in text and form,
which has been approved by management bodies of
Fluidra and Zodiac HoldCo on the date hereof.

* * *

[Signature pages to follow)

De acuerdo con lo dispuesto en el articulo 30.3
de la Ley de Modificaciones Estructurales
Espafiola y en el articulo 263 de la Ley de
Sociedades de Capital Luxemburguesa, el
Proyecto de Fusion sera sometido a Ia
aprobacion de la Junta General de Accionistas
de Fluidra y del Socio Unico de Zodiac HoldCo
dentro de los seis meses siguientes a la fecha de
este Proyecto de Fusion.

* * *

De conformidad con lo establecido en el articulo 30 de
la Ley de Modificaciones Estructurales Espafiola y en
el articulo 261 de la Ley de Sociedades de Capital
Luxemburguesa, los miembros de los o6rganos de
administracion de Fluidra y Zodiac HoldCo, cuyos
nombres se hacen constar a continuacion, suscriben
este Proyecto de Fusion en dos ejemplares, idénticos
en su contenido y forma, que ha sido aprobado por los
organos de administracion de Fluidra y Zodiac HoldCo
en el dia de hoy.

* * *

[Siguen hojas de firmas)

-31]-

Fusion.

Conformément a l'article 30.3 de la Loi
Espagnole sur les Modifications Structurelles
et de l'article 263 de la Loi Luxembourgeoise
sur les Sociétés, le Projet de Fusion sera
soumis a Il'approbation de 1'Assemblée
générale des actionnaires de Fluidra et de
I’ Associé¢ Unique de Zodiac HoldCo dans les
six mois apres la date du présent Projet de
Fusion.

* * *

Conformément a l'article 30 de la Loi Espagnole sur
les Modifications Structurelles et de I'article 261 de
la Loi Luxembourgeoise sur les Sociétés, les
membres des organes d'administration de Fluidra et
Zodiac HoldCo, dont les noms sont indiqués ci-
apres, signent le présent Projet de Fusion en deux
exemplaires, identiques dans leur contenu et leur
structure, qui a été approuvé ce jour par les organes
d'administration de Fluidra et Zodiac HoldCo.

* * *

[Suivent les pages de signatures]



The directors of Fluidra, S.A./Los administradores de Fluidra, S.A./ Les administrateurs de Fluidra, S.A.

Eloy Planes Corts

Oscar Serra Duffo

Aniol, S.L.
By/por/par Bernat Garrigos Castro

Bernardo Corbera Serra

Gabriel Lopez Escobar

Dispur, S.L.
By/por/par Eulalia Planes Corts

Pursuant to article 30 of the Structural Changes Act,
it is expressly stated for the record that directors Mr.
Bernardo Corbera Serra and Mr. Richard J. Cathcart
were not present at the meeting of the board of
directors at which these Common Terms of Merger
were approved, and were represented by other
manager, who, on their behalf and in accordance
with the instructions thereof, voted in favour of the
approval of these Common Terms of Merger.

For this reason, the signature of Mr. Bernardo
Corbera Serra and Mr. Richard J. Cathcart are
missing from this document.

Jordi Constans Fernandez

Juan Ignacio Acha-Orbea Echevarria

De conformidad con el articulo 30 de la Ley de
Modificaciones Estructurales, se hace constar de
manera expresa que D. Bernardo Corbera Serra y D.
Richard J. Cathcart, consejeros de la sociedad, no se
encontraban  presentes en el consejo de
administracion celebrado para la aprobacion del
presente Proyecto Comun de Fusion, habiendo estado
representados por otros consejeros, los cuales en su
nombre y de acuerdo con sus instrucciones, votaron a
favor de la aprobacion del Proyecto Comun de
Fusion.

Por esta razon, no se encuentra en el presente
documento la riibrica de D. Bernardo Corbera Serra y
D. Richard J. Cathcart.
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Richard J. Cathcart

Conformément a I’article 30 de la Loi
Espagnole sur les Modifications
Structurelles, il est expressément mentionnée
que les membres du conseil d’administration
Mr. Bernardo Corbera Serra et Mr. Richard J.
Cathcart n’étaient pas présents a la réunion
du conseil d’administration a laquelle ce
projet de Fusion a été approuvé, mais ils
étaient représentés par un autre membre du
conseil d’administration, qui, en son nom et
en conformit¢ avec les instructions y
relatives, a voté en faveur de 1’approbation de
Projet de Fusion.

Pour cette raison, les signatures de Mr.
Bernardo Corbera Serra et Mr. Richard J.
Cathcart n’apparaissent pas sur ce document.



The managers of/Los administradores de / Les gérants de Piscine Luxembourg Holdings 2 S.ar.1.

Scott Schultz

Virginia Strelen

Pursuant to article 30 of the Structural Changes Act,
it is expressly stated for the record that the class B
manager Ms. Virginia Strelen was not present at the
meeting of the board of managers at which these
Common Terms of Merger were approved, and was
represented by other manager, who, on his behalf
and in accordance with the instructions thereof,
voted in favour of the approval of these Common
Terms of Merger.

For this reason, the signature of Ms. Virginia Strelen
is missing from this document.

Allison Steiner

De conformidad con el articulo 30 de la Ley de
Modificaciones Estructurales, se hace constar de
manera expresa que Dfia. Virginia Strelen, manager
clase B de la sociedad, no se encontraba presente en
el consejo de managers celebrado para la aprobacion
del presente Proyecto Comun de Fusion, habiendo
estado representada por otro manager, el cual en su
nombre y de acuerdo con sus instrucciones, votd a
favor de la aprobacion del Proyecto Comun de
Fusion.

Por esta razon, no se encuentra en el presente
documento la ribrica de Diia. Virginia Strelen.

Javier Reyes

Conformément a I’article 30 de la Loi
Espagnole sur les Modifications
Structurelles, il est expressément mentionnée
que le gérant de catégorie B Mme Virginia
Strelen n’était pas présente a la réunion du
conseil de gérance a laquelle ce projet de
Fusion a été approuvé, et était représentée par
un autre gérant, qui, en son nom et en
conformité avec les instructions y relatives, a
voté en faveur de I’approbation de Projet de
Fusion.

Pour cette raison, la signature de Mme
Virginia Strelen n’apparait pas sur ce
document.
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CHAPTER I.- NAME, PURPOSE, TERM AND DOMICILE

Article 1.- Corporate Name

The Company is called FLUIDRA, S.A. (the "Company”).

Article 2.- Corporate Purpose
The Company’s corporate purpose is:

a) The manufacture, sale and distribution of any type of machinery, equipment, components
and parts of machinery, instruments, automation and landscaping products, accessories and
specific products for swimming pools and spas, irrigation and water treatment and
purification in general, made of metal materials and with any type of plastic and its processed
products.

b) Trade, both domestic and foreign, in all types of merchandise and products, directly or
indirectly related to paragraph a).

c) Representation of commercial and industrial firms and businesses involved in manufacturing
the products listed in paragraph a) of the present article, both domestic and foreign.

d) Capital investment in all types of businesses and companies by purchase and subscription
by any legal means, holding, management and administration of all kinds of securities,
expressly excluding activities reserved to collective investment institutions and operations
under the Securities Market Act.

e) Consulting, managing and administering companies and businesses in which the Company
holds stock.

f) Any activity requiring a prior express administrative authorisation is excluded from the
Company'’s corporate purpose.
Article 3.- Corporate Domicile

The corporate domicile is set at Avenida Francesc Macia, number 60, 20th floor, in Sabadell, which
will be the centre of the Company’s actual administration and management.

The Board of Directors may transfer the corporate domicile within the same national territory, and
establish, eliminate or transfer manufacturing, commercial, administrative or storage facilities,
agencies, representative offices, delegations or branches anywhere within Spain and abroad.

Article 4.- Term

The term of the Company is for an indefinite period of time, and it began its activity on the date
on which its act of incorporation was authorised.

CHAPTER II.- CAPITAL AND SHARES
5
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Article 5.- Capital and Shares

The share capital is ONE HUNDRED NINETY-FIVE MILLION SIX HUNDRED TWENTY-NINE
THOUSAND AND SEVENTY EUROS (EUR 195,629,070.00). It is divided into NINETY-FIVE MILLION
SIX HUNDRED TWENTY-NINE THOUSAND AND SEVENTY (195,629,070) ordinary shares with a
face value of one (1) Euro each. All shares have been fully subscribed and paid in and give their
holders the same rights.

Article 6.- Share Representation

The shares are represented by means of book entries and become such by virtue of entry in the
corresponding accounting records. They are regulated by the Securities Market Act and other
complementary provisions.

Legal capacity for exercise of the shareholder’s rights, including in the event of succession, is
obtained by registration in the accounting records, which assumes legitimate ownership and entitles
the registered owner to require that the Company acknowledge him as shareholder. Said legal
capacity may be proven by presenting the appropriate certificates issued by the entity responsible
for keeping the corresponding accounting records.

Should the Company realise any benefit in favour of the party appearing as owner according to the
accounting records, it shall be relieved of the corresponding obligation, even if the party is not the
real owner of the share, so long as it is done in good faith and without gross negligence.

In the event that the person who appears to have legal capacity in the accounting records holds
said legal capacity by virtue of a trusteeship or some similar basis, the Company may require him
to reveal the identity of the real owners of the shares, and the acts of succession and levy on them.

Article 7.- Non-voting shares

The General Meeting may authorise the issue of non-voting shares with a face value of nho more
than one-half the share capital paid in.

The owners of non-voting shares shall be entitled to receive a minimum dividend paid out for each
non-voting share equal to the capital paid in for each non-voting share and agreed by the General
Meeting; once the minimum dividend has been given out, the holders of non-voting shares shall be
entitled to the same dividend corresponding to ordinary shares.

Article 8.- Status of shareholder Rights inherent in said status

The share confers upon its owner the status of shareholder and implies acceptance by its holders
of the present Articles of Association and the decisions validly adopted by the Company’s governing
bodies, and authorises him to exercise the rights deriving from his status, according to these Articles

of Association and to the law.

Under the terms established by law, and except in the cases provided for in it, the share confers
upon its holder, at a minimum, the following rights:

a)  Toshare in the distribution of corporate earnings and in the assets resulting from liquidation.

b)  Pre-emptive subscription in issues of new shares charged to contributions in cash or
6
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debentures convertible to shares.

c) To attend and vote in the General Meetings under the terms established in these Articles of
Association, and to challenge the Company’s decisions.

The right to vote may not be exercised by the shareholder who is in arrears in paying in
outstanding calls for capital nor with respect to any existing non-voting shares.

d) Information, under the terms established by law.

Article 9.- Co-ownership of shares

Shares are indivisible. Co-owners of a share answer jointly to the Company for any obligations
deriving from the status of shareholder and must designate one person who exercises in their name
the rights deriving from their status as shareholder. The identity of said person must be reported,
whenever appropriate, to the Company. Co-owned shares shall likewise be registered in the
corresponding accounting records in the name of all co-owners. The same rule shall apply to other
cases of co-ownership of rights to shares.

Article 10.- Usufruct of shares

In the event of usufruct of shares, the attribute of shareholder resides in the owner, but the
usufructuary shall in any case be entitled to the dividends granted by the Company during the
usufruct. The usufructuary is obligated to facilitate the owner’s exercise of his rights. Relations
between the usufructuary and the owner shall be governed by the instrument establishing the
usufruct or, in its absence, the provisions of the Corporations Law and, complementarily, the Civil
Code.

Article 11.- Pledge of shares

In the event of a pledge of shares, their owner shall be entitled to exercise the shareholder’s rights.
The secured creditor shall be obligated upon establishment of the pledge to facilitate exercise by
the owner of the rights deriving from his status as shareholder in the Company, which circumstance
must be noted in the document establishing the pledge.

Should the owner of the shares fail to meet his obligation to pay in outstanding calls for capital,
the secured creditor may meet this obligation by itself or enforce the pledge.

Article 12.- Sequestration of shares

In the event of a sequestration of shares, the provisions contained in the preceding article shall be
observed if possible and if not incompatible with the specific nature of the sequestration.

Article 13.- Transfer of shares

Shares and the economic rights deriving from them, including that of pre-emptive subscription, are
freely transferable by all means allowed by law.

Transfers of new shares may not become effective until the increase in capital has been recorded
in the Companies Register.
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Article 14.- Outstanding calls for capital

When there are partially paid-in shares, the shareholder must pay the unpaid portion, either in cash
or non-cash, in the manner and by the deadline established in the respective resolution to increase
capital.

The right to vote may not be exercised by the shareholder who is in arrears in paying in outstanding
calls for capital.

In the event of transfer of unreleased shares, the buyer shall answer jointly for payment with all

transferors preceding him. The liability of the transferors shall last three years from the date of the
respective transfer.

CHAPTER III.- CAPITAL INCREASES AND REDUCTIONS

Article 15.- Capital increase

The capital may be increased by issuing new shares or by raising the face value of existing shares,
and in both cases the counter-value may consist of cash contributions, including the netting of
receivables, non-cash contributions, or the conversion of available profits or reserves. The capital
increase may be made partly through new contributions and partly by drawing on available
reserves.

If the capital increase is not fully subscribed by the deadline set for that purpose, the capital shall
be increased in the amount actually subscribed, unless the decision provided otherwise.

Article 16.- Authorised capital

The General Meeting may authorise the administrative body to decide to increase the share capital,
in one or more steps, up to a specified amount, on the occasion and in the amount it decides, and
within the limits set by law. This authorisation may include the power to exclude the right of pre-
emptive subscription.

The General Meeting may likewise authorise the administrative body to set the date on which the
adopted decision to increase the capital is to be carried out, and to set its conditions in all aspects
not provided for by the Meeting.

Article 17.- Abolition of the right of pre-emptive subscription

The General Meeting or, as the case may be, the Board of Directors that decides to increase the
capital may decide to eliminate in whole or in part the right of pre-emptive subscription for reasons
of corporate interest.

In particular, corporate interest may justify abolition of the right of pre-emptive subscription when
it is necessary to facilitate (i) acquisition of assets by the Company (including shares or equity in
companies) advantageous for pursuing the corporate purpose; (ii) the placing of new shares in
capital markets allowing access to funding sources; (iii) raising funds by using investment
techniques based on analysis of demand suitable for maximizing the type of share issue; (iv)
incorporation of an industrial or technological partner; and (v) in general, any operation
advantageous to the Company.
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Article 18.- Capital reduction

The capital may be reduced by means of a reduction in the face value of the shares, by their write-
off or grouping to exchange them, and, in these cases, may be for the purpose of repaying
contributions, cancellation of the obligation to make outstanding contributions, establishing or
increasing reserves, or re-establishing the balance between capital and net assets.

CHAPTER IV.- DEBENTURES

Article 19.- Debenture issues

The Company may issue debentures under the terms and limits indicated by law.

The General Meeting may authorise the administrative body to issue simple or convertible and/or
exchangeable debentures. It may also authorise the Board to decide when to carry out the issue
and to set other conditions not provided for in the Meeting’s decision.

Article 20.- Convertible and exchangeable debentures

Convertible and/or exchangeable debentures may be issued at a fixed (determined or
determinable) exchange ratio or at a variable exchange ratio.

The right of pre-emptive subscription of the convertible debentures may be eliminated according
to the provisions of legislation in force.
Article 21.- Other securities

The Company may issue promissory notes, warrants or negotiable securities other than those
envisioned in the preceding articles.

The General Meeting may authorise the Board of Directors to issue said securities. The Board of
Directors may make use of said authorisation in one or more steps and for a maximum period of
five years.

The General Meeting may also authorise the Board of Directors to decide when to carry out the
issue and to set other conditions not provided for in the Meeting’s decision, under the terms and
conditions set by law.

The Company may also guarantee issues of securities by its subsidiaries.

CHAPTER V.- COMPANY GOVERNANCE AND ADMINISTRATION

Article 22.- Company organs

The Company’s governing organs are the General Meeting of Shareholders and the Board of
Directors, which have the powers assigned to them, respectively by the present articles of
association and which may be delegated in the manner and to the extent that they themselves
determine.

Powers not attributed by law or statute to the General Meeting belong to the administrative body.
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Legal and statutory regulation of the aforementioned organs shall be developed and completed,
respectively, by the General Meeting’s bylaws and the bylaws of the Board of Directors, which shall
be approved by majority vote in a meeting of each of said bodies, constituted according to the
provisions of law.

SECTION I.- GENERAL MEETING

Article 23.- General Meeting.

The duly called and constituted General Meeting shall represent all shareholders, and they all shall
be subject to its decisions, in relation to the matters for which it is responsible, including dissenters
and those not attending the meeting, without prejudice to the right to contest established by law.

The General Meeting is regulated by the provisions of law, the Articles of Association, and the Rules
and Regulations of the General Meeting which complement and develop the legal and statutory
regulations in matters relating to its convocation, preparation, conduct and proceeding, as well as
exercise of the shareholders’ rights of information, attendance, representation and voting. The
Rules and Regulations of the General Meeting must be approved by it at the proposal of the
administrative body.

Article 24.- Classes of Shareholders’ Meetings
General Meetings of shareholders may be ordinary or extraordinary.

The ordinary General Meeting must be held within the first six (6) months of each year, to approve,
if fitting, the company’s management, to approve when appropriate the accounts from the
preceding year, and to decide on application of the results, without prejudice to its authority to
deal with and decide upon any other matter appearing on the agenda. The ordinary General
Meeting will be valid even if it has been called or is held at other times.

Any General Meeting not envisioned in the preceding paragraph shall be considered an
extraordinary General Meeting and shall meet if called by the Company’s Board of Directors at its
own initiative or at the request of shareholders holding at least three percent of the share capital,
stating in their request the matters to be dealt with in the Meeting.

Article 25.- Call to Shareholders’ Meetings

General Meetings shall be called by the Board of Directors as provided for by legislation in force, at
least one month in advance of the date set for the meeting, other than in those events in which
the law establishes a different term.

The call announcement shall state the name of the company, whether the meeting is ordinary or
extraordinary, the date and time and place of the meeting, and all matters to be dealt with and
other issues which, if any, are to be included in the meeting, according to the provisions of
legislation in force and the General Meeting’s Rules and Regulations.

It may also note the date on which the Meeting will meet at second call, if necessary. A period of
at least twenty-four hours must elapse between the first and the second call

Shareholders representing at least three percent of the share capital may ask that a supplement to
the call of an Annual General meeting of shareholders be published that includes one or more items
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on the agenda, provided that the new items are accompanied by supporting grounds or, as the
case may be, by a founded proposal for a resolution. In no event may such right be exercise in
respect of the call for special shareholders’ meetings. This right must be exercised by reliable
notification that must be received at the Company’s domicile within five days following publication
of the call.

The call supplement must be published at least fifteen days in advance of the date set for the
General Meeting.

Failure to publish the call supplement by the legally set deadline shall be a ground for challenging
the Meeting.

Shareholders representing at least three per cent of the share capital may, within the same term
established above to request the call supplement submit founded proposals for a resolution on
matters already included or that should be included in the agenda for the called meeting. The
Company shall ensure the dissemination of such proposals for a resolution and of the
documentation that may be attached, among the rest of the shareholders, as provided for by the
Law.

If the duly called General Meeting is not held at first call, and the announcement did not stipulate
the date for the second call, the latter must be announced with the same notification requirements
as for the first, within fifteen days following the date of the Meeting not held, and at least ten days
prior to the date of the meeting.

The administrative body must also call the Meeting:

0] whenever it considers this necessary or advisable in the interests of the company;

(i) when so requested by shareholders holding at least three percent of the share capital,
stating in the request the matters to be dealt with at the Meeting. In this case, the Meeting
must be called within two months following the date on which the administrative body
would have been required by notary to call it. The administrative body must also include
in the agenda the matter or matters referred to in the request; or

(iii) when an offer to purchase is made on securities issued by the Company, in order to inform
the General Meeting about the offer to purchase and to deliberate and decide on matters
submitted for its consideration

With regard to a court-ordered call of the General Meeting, the provisions of law are.

Article 26.- Place and time of the Meeting

The General Meeting will be held in the place indicated in the call, within the city where the
Company is domiciled.

The General Meeting may decide to extend itself for one or several consecutive days, at the
proposal of the Directors or of a number of shareholders representing at least one-fourth of the
share capital participating in the Meeting. Whatever the number of its sessions, the General Meeting
is considered one, and only one set of minutes is prepared for all sessions. The General Meeting
may also temporarily adjourn in those cases and in the manner provided for by its Rules and
Regulations.

Article 27.- Constitution

The ordinary or extraordinary General Meeting is validly constituted at first call when the
11
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shareholders present or represented hold at least twenty -five percent of the subscribed voting
capital, and will be validly constituted at second call whatever the amount of participating capital.

However, in order for the ordinary or extraordinary General Meeting to be able to decide validly on
increasing or reducing capital and any other amendment to the bylaws, issuing debentures,
cancelling or limiting the preemptive subscription right over new shares, the transformation,
merger, splitting or transfer en bloc of assets and liabilities of the Company, the relocation of the
registered office abroad and the dissolution by a mere resolution of the General Meeting, at first
call the participation of shareholders present or represented holding at least fifty percent of the
subscribed voting capital will be necessary. At second call, twenty-five percent of said capital will
be sufficient.

Shareholders entitled to attend who vote remotely in accordance with the provisions of Article 31
below will be considered present for purposes of constituting the General Meeting in question.

Absences occurring once the General Meeting is constituted will not affect its validity.

Article 28.- Right to attend

Shareholders may attend the General Meeting regardless of the number of shares they hold so long
as, before the Meeting is held, the shareholder has been credentialed, which will be certified by the
corresponding registered attendance card or the document which, according to law, certifies them
as shareholders, indicating the number, category and series of the shares owned as well as the
number of votes he may cast.

It shall be a requisite for attending the General Meeting that the shareholder has registered
ownership of his shares in the corresponding account notes register five days prior to the date of
the Meeting and is provided with the corresponding attendance card or with the document which,
according to law, certifies him as a shareholder.

The members of the Board of Directors must attend the General Meetings, although the fact that
any of them do not attend for any reason shall in no case prevent the valid constitution of the
Meeting.

The President of the General Meeting may authorise attendance by the Company's executives,
managers and technicians and other people interested in the proper functioning of corporate
matters, and extend an invitation to those he may deem appropriate.

Article 29.- Representation at Meetings

Without prejudice to the attendance of the shareholding legal entities authorising him to act as
representative, any shareholder entitled to attend may be represented at the Meeting by any
person, whether a shareholder of the Company or not. The representation must be conferred in
writing or by remote means of communication that duly ensure the identity of the represented and
the representative, as determined by the administrative body, and specially for each meeting, under
the terms and with the scope established in the Corporations Law and in the Meeting’s Rules and
Regulations.

The President of the General Meeting or persons designated by him shall be considered authorised
to determine the validity of the representations conferred and compliance with the requirements
for attendance at the Meeting.

The provisions of the foregoing paragraphs shall not apply when the representative is the spouse
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or a relative in the ascending or descending line of the represented person, nor when the
representative holds a general proxy conferred in a certified document with authority to administer
all assets which the represented person has within the country.

Representation is always revocable and the personal attendance of the represented person at the
Meeting shall revoke the representation.

Article 30.- Right to Information

From the date of publication of the call of the General Meeting and until the fifth day prior to the
date of the Meeting, inclusive, shareholders may ask the Board of Directors for information or
clarifications they consider necessary regarding matters included on the agenda, or may present in
writing the questions they deem relevant.

Furthermore, in the same manner and time, shareholders may ask for information or clarifications
or formulate questions in writing regarding information accessible to the public that may have been
provided by the Company to the National Securities Market Commission since the last General
Meeting was held, and regarding the auditor’s report.

The Board of Directors shall be obligated to provide the requested information in writing up until
the date on which the General Meeting is held.

During the Meeting, shareholders may ask orally for information or clarifications they deem
appropriate regarding the maters included on the agenda, on the information accessible to the
public that was made available to the Spanish National Securities Market Commission after the last
Shareholders’ Meeting was held and on the auditor’s report. The Board of Directors shall be
obligated to provide that information at the time or, if this is not possible, must provide it in writing
within seven days following the conclusion of the General Meeting.

Valid requests for information, clarifications or questions posed in writing and the answers given in
writing by the Board of Directors shall be posted on the Company’s website.

The Directors are obligated to provide the information contemplated in this article, except in those
cases in which:

(i)  the information requested is unnecessary to protect the shareholder’s rights, or there are
objective reasons to believe that it may be used for non-corporate purposes or its disclosure
may be detrimental to the Company or its related companies;

(i)  the request for information or clarification does not refer to matters included on the agenda
nor to information available to the public that may have been provided by the Company to
the National Securities Market Commission since the date of the last General Meeting or to
the auditor’s report;

(iii)  the request for information or clarification should be considered unauthorized, meaning that
it is related to information which (i) has been or is subject to any judicial or administrative
sanction proceeding, (ii) is protected by commercial, industrial, industrial- or intellectual-
property secrecy, (iii) affects the confidentiality of information and files of a personal nature,
(iv) involves information whose release is prohibited by a confidentiality agreement made by
the Company, or (v) refers to any other matter which in the justified judgment of the
President should not be released, without prejudice to that set forth in article 197 of the
Spanish Corporations Law;

(iv) legal or regulatory provisions or court decisions so state; or
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(v)  where, before the respective question is raised, the requested information is clear, express
and directly available to all the shareholders in the web page of the Company in question-
answer format, in which case the directors may restrict their answer to referring to the
information furnished in that format.

However, the exception indicated in subparagraph (i) above shall not be admissible when the
request is supported by shareholders representing at least one-fourth of the capital.

Article 31.- Remote voting

Shareholders entitled to attend may vote remotely on motions relating to items included on the
agenda of any type of General Meeting by mail post by returning the attendance and vote card
sent by the entity or entities responsible for keeping the account notes register, signed and
completed for this purpose.

The vote cast by mail post shall be valid only when received by the Company before 12:0°clock
midnight of the day immediately prior to the date set for the Meeting at first call. Otherwise, the
vote shall be considered not to have been cast.

In accordance with the provisions of the General Meeting’s Rules and Regulations, the Board of
Directors may expand on the preceding provisions by setting rules, media and procedures adapted
to the state of the art to implement the casting of votes and the issue of proxies by mail post,
conforming if appropriate to the standards set for this purpose. The expanded rules adopted under
the present paragraph shall be published on the Company’s Web page.

Personal attendance by the shareholder or his representative at the General Meeting shall revoke
the vote cast by mail post.

Article 32.- Presidency of the Meeting

The General Meeting shall be presided over by the Chairman of the Board of Directors or, in his
absence, by the Vice-Chairman, and in the absence of the Chairman and Vice-Chairman, by the
member of the Board of Directors designated by the Meeting.

The President shall be assisted by a Secretary, a Deputy Secretary, or by both. The Secretary and,
if he does not attend in person, the Deputy Secretary of the Board of Directors shall be Secretary
of the General Meeting. Failing this, the person elected by those in attendance, who may not be a
shareholder, shall act as Secretary, in which case he may speak but not vote.

Article 33.- Deliberation and adoption of resolutions

The President shall submit for deliberation the matters included on the agenda and shall lead
discussions so that the meeting proceeds smoothly. For this purpose he shall enjoy appropriate
authority to establish order and discipline and may order the ejection of anyone disturbing the
Meeting’s normal progress and decide to temporarily suspend the session. The President, even
when present at the session, may entrust guidance of the discussions to the Secretary or to the
member of the Board of Directors that he deems appropriate.

Shareholders may request information under the conditions established at article 30 above.

Any shareholder may also participate at least once in the discussion of the items on the agenda,
although the President, using his powers, is authorised to adopt measures for order such as limiting
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the time allotted to each speaker, setting turns, or closing off the list of speakers.
Once the matter has been sufficiently discussed, the President puts it to the vote.

The President is responsible for setting the voting system he deems most appropriate and for
directing the corresponding process, adapting if appropriate to the expanded rules set forth in the
General Meeting’s Rules and Regulations.

Each voting share present or represented at the General Meeting shall be entitled to one vote. The
shareholder entitled to vote may exercise his right by post in compliance with the provisions of the
General Meeting’s Rules and Regulations.

The Meeting’s decisions shall be taken by the favourable vote of a simple majority of the votes of
the shareholders present or represented at the Meeting, and a resolution shall be deemed adopted
where it obtains more votes for than against of the capital present or represented. This is without
prejudice to those cases in which the law or the present articles of association stipulate a greater
majority. In particular, for the adoption of the resolutions referred to in article 194 of the Corporate
Enterprises Law and not referred to Shareholders Meetings Reserved Matters (as defined below),
if the capital present or represented exceeds fifty percent, it shall suffice for the resolution to be
adopted by an absolute majority, except when, on second call, shareholders are present who
represent twenty-five percent or more of the subscribed voting capital without reaching fifty
percent, in which case the favourable vote of two-thirds of the share capital present or represented
at the Meeting shall be necessary.

Additionally, to adopt resolutions on the matters referred below (the “Shareholders Meetings
Reserved Matters”), the favourable vote of sixty-nine per cent (69%) of the share capital of
the Company shall be necessary:

0] capital increases, or the issuance of bonds or securities convertible into shares, with or
without preferred subscription rights, and the delegation to the Board of Directors of the
power to resolve on any of the preceding matters;

(i) capital reductions unless mandatory by applicable law;

(iii) the approval of any structural modification, such as transformation of corporate form,
mergers, spin-off, transfer en bloc of assets and liabilities or relocation of registered office
of the Company to another country;

(iv) the approval of transactions for the acquisition or disposal of “essential assets” pursuant to
articles 160.f) and 511 bis 2 of the Companies Act;

(v) the voluntary winding-up of the Company;
(vi) the amendment of the number of members of the Board of Directors;
(vii)  de-listing of the Company’s shares from any securities markets;

(viii)  the amendment of the Company’s bylaws with respect to any of the above matters.

Article 34.- Meeting Minutes

The Meeting’s minutes may be approved by the Meeting itself after it has been held, being signed
by the President and the Secretary or, failing this, within fifteen days, by the President and two
controlling shareholders, one representing the majority and one the minority. The corporate
resolutions shall be enforceable after the date of approval of the minutes where they are recorded.
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Minutes shall be transcribed into the Company’s journal or kept in any format allowed by law.

Certifications of the minutes shall be issued by the Secretary or Deputy Secretary of the Board of
Directors with the signature of the Chairman or Vice-Chairman, as the case may be, and decisions
shall be made public by the persons authorised to do so, as determined by the present Articles of
Association and the Rules and Regulations of the Companies Register.

The administrative body may require the presence of a notary to certify the Meeting minutes, and
it shall be obligated to do so whenever so requested five days prior to the date of the Meeting by
shareholders representing at least one percent of the share capital. In both cases, the notarial
certificate shall not be subject to the formality of approval and shall be considered as the Meeting
minutes.

SECTION II.- THE ADMINISTRATIVE BODY

Article 35.- Board of Directors
The Company shall be administered by a Board of Directors.

The Board of Directors shall be governed by the laws applicable to it and by the present articles of
association. The Board of Directors shall carry out and complete these provisions by means of
appropriate Rules and Regulations for the Board of Directors, to be approved by the General
Meeting.

Article 36.- Composition of the Board of Directors
The Board of Directors shall be composed of twelve (12) members.

The General Meeting must ensure that,