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Notice regarding compulsory acquisition of shares Agromino A/S

INTRODUCTION

Mabon investi¢ni fond s proménnym zékladnim kapitalem a.s. (“Mabon”) has obtained
ownership of more than 90% of the shares and voting rights in Agromino A/S (“Agromino”).
On that background, Mabon has determined to exercise its right to acquire all shares held by
Agromino’s other shareholders by way of a compulsory acquisition pursuant to Sections 70 and
72 of the Danish Companies Act.

Therefore, the other shareholders are hereby formally requested to transfer their shares in
Agromino to Mabon within a period of four weeks after this request, i.e. 28 July 2021 at 23:59
(CEST) at the latest (the “Transfer Period”).

BACKGROUND

On 1 June 2021, a decision to increase the share capital from EUR 2,489,512.3 to not more than
EUR 7,468,536.9 by way of a cash contribution of EUR 0.24 per nominally EUR 0.10 new
share with pre-emptive rights for existing shareholders was adopted by Agromino’s board of
directors.

In continuation of the registration of the capital increase adopted on 24 June 2021, Mabon
obtained ownership of more than 90% of the shares and voting rights in Agromino and is thus
entitled to perform a compulsory acquisition of the shares held by other shareholders in
Agromino pursuant to Section 70 and 72 in the Danish Companies Act.

PRICE PER SHARE

The transfer of the shares to Mabon will be made at a price of EUR 0.56 per share, each share
with a nominal value of EUR 0.10, and payment will be made in cash. Any fees and/or any
other costs arising from the respective shareholders' sale of their shares shall be borne by the
selling shareholders and such fees and costs shall be of no concern to Mabon.

The price offered in this compulsory acquisition entails a premium of approximately 26.18 per
cent based on the closing price on Nasdaq Stockholm on 30 October 2020, i.e. on the last day of
trading of Agromino’s shares on Nasdaq Stockholm. The offered price is based on current and
past financial performance of Agromino (net profit and EBITDA) and reflects, inter alia, the
following risk factors which may have a substantial impact on the future / continuation of
Agromino’s operations:

* uncertainty concerning the future of Ukrainian land market after 1st July 2021, i.e. after
launch of the land reform which will lead to discrimination of the companies with foreign/non-
Ukrainian owners;

» geopolitical tensions in the region combined with the fact that the biggest part of land used by
Agromino is located in Eastern Ukraine, i.e. within close proximity of Russia.

If any shareholder disagrees with the compulsory acquisition price, such shareholder may
request that a new compulsory acquisition price is determined by an expert appointed by the
court at Agromino’s registered office pursuant to clause 70(2) of the Danish Companies Act.
The expert determines the compulsory acquisition price pursuant to article 67(3) of the Danish
Companies Act. The expert’s assessment may be brought before the court no later than three (3)
months from receipt of the expert’s assessment.

If the expert’s valuation results in a compulsory acquisition price higher than the price set out in



this compulsory acquisition notice by Mabon, such higher price will also be valid for the
shareholders who have not requested the valuation. The expenses relating to the price
determination must be paid by the shareholder who has requested such determination, however,
where a valuation results in a compulsory acquisition price higher than the one offered by
Mabon, the court may order Mabon to pay the expenses in part or in full.

ACCEPTANCE

Any shareholder who accepts to transfer its shares to Mabon, may accept the compulsory
acquisition by completing the attached transfer form and forward the form to Agromino, c/o
Advokatfirmaet Poul Schmith, Kalvebod Brygge 32, 1560 Copenhagen V or c/o Resilient a.s.,
Churnajevova 10, 143 000 Prague 12-Modfany, Czech Republic for receipt not later than 28
July 2021 at 23:59 (CEST) at the latest. For the purposes of this compulsory acquisition process
Agromino agreed to perform the role of correspondence agent and any form duly delivered to
any of the addresses specified above will be deemed to be delivered to Mabon.

Any shares transferred to Mabon must be free and clear from any charges, liens, encumbrances
and any other third-party rights.

Please note that settlement of the transferred shares will be executed after the expiry of the
Transfer Period, expectedly within 3 business days.

After expiry of the Transfer Period and the settlement, the shares will be registered in the
register of shareholders of Agromino in the name of Mabon.

NON-ACCEPTANCE

In case not all of the shareholders have transferred their shares to Mabon within the Transfer
Period, Mabon will deposit an amount in favour of the relevant shareholders equal to the
compulsory acquisition price for the non-transferred shares as soon as possible in accordance
with the Danish Escrow Account Act (in Danish: Deponeringsloven) and accordingly, the shares
will be registered in the register of shareholders of Agromino in the name of Mabon.

After expiry of the Transfer Period, Mabon will publish a notice with the Danish Business
Authority informing that the shareholders whose shares have been compulsorily acquired by
Mabon may demand an expert valuation pursuant to section 67(3) of the Danish Companies Act
within a three (3) months’ deadline from the time of the publication of such new notice. The
right will be lost at the expiry of the three (3) months’ period.

Prague, 30 June 2021

Mabon investi¢ni fond s proménnym zakladnim kapitalem a.s.

In case of any discrepancy between the Danish and English text, the English text shall prevail.

STATEMENT FROM THE BOARD OF DIRECTORS

The board of directors of Agromino A/S has received and reviewed the terms of the compulsory
acquisition of shares described in this notification. On this basis, the board of directors hereby
provides its statement in accordance with Section 70(2) of the Danish Companies Act.

The board of directors notes that Mabon investi¢ni fond s proménnym zékladnim kapitalem a.s.
(“Mabon”) has obtained an ownership of more than 90 pct. of the company’s share capital and
the accompanying votes prior to its exercise of the right to compulsory acquisition of shares
pursuant to Sections 70 and 72 of the Danish Companies Act.

The board of directors further notes that a capital increase with pre-emptive rights for all
shareholders was adopted on 24 June 2021 at a price of EUR 0.24 per nominally EUR 0.10 new
share and that only a limited number of existing shareholders duly exercised their pre-emptive
rights. The price offered by Mabon to the minority shareholders in this compulsory acquisition
includes a premium of approximately 26.18 pct. based on the closing price on Nasdaq
Stockholm on 30 October 2020 and approximately 133 pct. in comparison to the price paid per
new share in the recent capital increase.

To assess the terms offered by Mabon, the board of directors has formed an independent
committee (with the two board members not being shareholders in Mabon). In the assessment of
the terms, including the offered price, the independent committee has taken into account a
number of factors that the committee deemed relevant, including, but not limited to, Agromino’s
present position, expected future development and potential, and related possibilities and risks.



Furthermore, in its assessment the independent committee has taken into account results of a
valuation of Agromino obtained from an independent financial advisor, BDO Statsautoriseret
Revisionsselskab.

On the basis of the above, both the independent committee and the other board member find
that the terms offered, including the price per share which significantly exceeds the price
determined by the financial advisor, are prudent and adequate.

Prague, 30 June 2021

The Board of Directors of Agromino

TRANSFER FORM

Meddelelse om tvangsindlesning af aktier Agromino A/S

INTRODUKTION

Mabon investi¢ni fond s proménnym zakladnim kapitalem a.s. (“Mabon”) har opnaet et
ejerskab pa mere end 90% af aktierne og stemmerettighederne i Agromino A/S (’Agromino”):
Pé den baggrund har Mabon valgt at udnytte retten til at kebe alle aktier 1 Agromino ejet af
ovrige aktionazrer ved en tvangsindlesning 1 overensstemmelse med selskabslovens §§ 70 og 72.
Hermed opfordres enhver aktioner derfor til at overdrage sine aktier i Agromino til Mabon
senest inden fire uger fra denne meddelelse, den 28. juli 2021, kl. 23.59 (CEST)
(’Overdragelsesperioden™).

BAGGRUND

Den 1. juni 2021 besluttede bestyrelsen i Agromino at forheje selskabskapitalen fra EUR
2.489.512,3 til hgjest EUR 7.468.536,9 ved kontant indbetaling af EUR 0,24 pr. aktie &
nominelt EUR 0,10 med fortegningsret for eksisterende aktionerer.

I forleengelse af registreringen af kapitalforhgjelsen vedtaget den 24. juni 2021, opndede Mabon
et ejerskab pa mere end 90% af aktierne og stemmerettighederne i Agromino. Mabon er derfor
berettiget til at gennemfore en tvangsindlesning af alle aktier ejet af gvrige aktionarer i
Agromino i overensstemmelse med selskabslovens §§ 70 og 72.

PRIS PR. AKTIE

Overdragelsen af aktierne vil ske til en pris pd EUR 0,56 pr. aktie 4 nominelt EUR 0,10 ved
kontant betaling. Eventuelle gebyrer og/eller andre omkostninger atholdt i forbindelse med den
pagaeldende aktionars overdragelse af sine aktier, skal atholdes af den s@lgende aktioner, og
disse gebyrer samt omkostninger er Mabon uvedkommende.

Den tilbudte pris i relation til tvangsindlesningen indeholder en overkurs pa ca. 26,18% baseret
pa slutkursen pa Nasdaq Stockholm den 30. oktober 2020, som var den sidste dag, hvor
Agromino’s aktier blev handlet pd Nasdaq Stockholm. Den tilbudte pris er baseret pa
Agromino’s nuvarende og tidligere finansielle performance (net profit og EBITDA) og
afspejler blandt andet, at folgende risici kan have en vasentlig betydning for Agromino’s
fremtidige / fortsatte virksomhed:

- uvished om det Ukrainske landbrugsmarked efter 1. juli 2021, hvor der offentliggeres en
landereform, som medferer diskrimination af selskabet med udenlandske/ikke-Ukrainske ejere;
- geopolitiske spendinger i regionen kombineret med det faktum, at den sterste del af den jord,
som Agromino benytter, er lokaliseret i det gstlige Ukraine, og derfor i neerheden af Rusland.
Safremt en aktionar ikke er enig 1 tvangsindlesningsprisen, kan aktioneren anmode om, at
tvangsindlesningsprisen fastsettes af en skensmand, der skal udpeges af retten pa Agromino’s
hjemsted i overensstemmelse med selskabslovens § 70, stk. 2. Skensmanden vil fastsatte
tvangsindlesningsprisen i overensstemmelse med selskabslovens § 67, stk. 3. Skensmandens
afgerelse kan indbringes for retten senest tre (3) méneder efter modtagelse af skonsmandens
afgorelse.

Hvis skensmandens vurdering resulterer i en pris, der er hgjere end prisen indeholdt i denne
meddelelse om tvangsindlesning af aktier af Mabon, vil denne hgjere pris ogsé galde for de


http://www.agromino.com/wp-content/uploads/2021/06/form.pdf

aktionaerer, som ikke matte have anmodet om vurderingen. Omkostningerne i forbindelse med
vurderingen atholdes af den aktionerer, der har anmodet om vurderingen. Retten kan dog
palegge Mabon at betalte omkostningerne helt eller delvist, hvis vurderingen forer til en hojere
tvangsindlesningspris end tilbudt af Mabon.

ACCEPT

Enhver aktionzr, der accepterer at overdrage sine aktier til Mabon, bedes udfylde den
vedheaftede overdragelsesformular og fremsende til Agromino, c/o Advokatfirmaet Poul
Schmith, Kalvebod Brygge 32, 1560 Kebenhavn V eller c/o Resilient a.s., Churnajevova 10,
143 000 Prag 12-Modrany, Tjekket, til modtagelse senest den 28. juni 2021 kl. 23.59 (CEST),
idet Agromino har accepteret at agere bindeled i relation til al kommunikation. Enhver formular
fremsendst til de ovenfor angivne adresser anses saledes for leveret til Mabon.

Enhver aktie som overdrages til Mabon skal vare fri og ubeheftet fra enhver pantsetning,
tilbageholdsret, heeftelse og gvrige tredjemandsrettigheder.

Bemark at afvikling af de overdragne aktier vil gennemfores efter udlebet af
Overdragelsesperioden, forventeligt inden for 3 hverdage.

Efter udlebet af Overdragelsesperioden samt afviklingen vil Mabon blive registreret som
indehaver af aktierne i Agromino’s ejerbog.

MANGLENDE ACCEPT

Safremt ikke alle aktionerer overdrager deres aktier til Mabon inden for
Overdragelsesperioden, vil Mabon hurtigst muligt, 1 overensstemmelse med deponeringsloven,
deponere et belgb svarende til tvangsindlesningsprisen til fordel for de relevante aktionzrer,
som ikke har overdraget sine aktier, hvorefter Mabon vil blive registreret som indehaver af
aktierne 1 Agromino’s ejerbog.

Efter udlebet af Overdragelsesperioden vil Mabon offentliggere en meddelelse 1
Erhvervsstyrelsens IT-system, hvori det angives, at de aktionerer, hvis aktier er blevet
tvangsindlest af Mabon, har ret til at kraeve vurdering fra en skensmand i en tremaneders
periode fra tidspunktet for offentliggerelsen af den nye meddelelse i overensstemmelse med
selskabslovens § 67, stk. 3.

Prag, 30. juni 2021

Mabon investi¢ni fond s proménnym zakladnim kapitalem a.s.
Ved enhver uoverensstemmelse mellem den danske og engelske tekst, skal den engelske tekst
anses for geeldende.

UDTALELSE FRA BESTYRELSEN

Bestyrelsen 1 Agromino A/S har modtaget og gennemgaet vilkarene for tvangsindlesningen af
aktier beskrevet i denne meddelelse. P4 den baggrund afgiver bestyrelsen hermed sin udtalelse i
overensstemmelse med selskabslovens § 70, stk. 2.

Bestyrelsen bemarker at Mabon investi¢ni fond s proménnym zékladnim kapitalem a.s.
(“Mabon”) har opnaet ejerskabet pa mere end 90% af selskabets aktier og dertilherende
stemmerettigheder forud for udnyttelse af retten til at kreeve tvangsindlesning 1
overensstemmelse med selskabslovens § 70 og 72.

Derudover bemerker bestyrelsen, at der den 24. juni 2021 blev vedtaget en kapitalforhgjelsen
med fortegningsret for eksisterende aktionarer til en pris pd EUR 0,24 for hver nye aktie 8 EUR
0,10, og at kun et begranset antal eksisterende aktionarer udnyttede deres fortegningsret. Den
af Mabon tilbudte pris til minoritetsaktion@rerne indeholder en overkurs pé ca. 26,18% baseret
pa slutkursen pa Nasdaq Stockholm den 30. oktober 2020, og ca. 133% sammenlignet med
prisen betalt for nye aktier ved den seneste kapitalforhejelse.

Med henblik pé at vurdere vilkarene tilbudt af Mabon, har bestyrelsen nedsat en uafthaengig
komite (bestdende af to bestyrelsesmedlemmer, som ikke er aktionerer i Mabon). I vurderingen
af vilkdrene, deriblandt den tilbudte pris, har den uathengige komite inkluderet flere faktorer,
som komiteen har fundet relevant, herunder, men ikke begraenset til, Agromino’s nuvarende
position, forventede fremtidige udvikling og potentiale samt relaterede muligheder og risici.
Derudover har den uathengige komite inkluderet resultatet af en verdiansattelse af Agromino



indhentet fra en uathangig revisor, BDO Statsautoriseret Revisionsselskab.

Pé baggrund af ovenstaende, finder bdde den uathengige komite og de ovrige
bestyrelsesmedlemmer, at de tilbudte vilkér, herunder prisen pr. aktier, der vasentligt overstiger
prisen fastsat af den finansielle radgiver, er forsvarlig.

Prag, 30. juni 2021

Bestyrelsen i Agromino

Overdragelsesformular
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