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Marsella Holdings S.à r.l. 

Registered office: 14, rue Edward Steichen 

L-2540 Luxembourg 

Grand Duchy of Luxembourg 

R.C.S. Luxembourg B 203.378 

 

Squeeze-Out Right pursuant to Article 15 of the Luxembourg Takeover Act 

 

NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION (IN WHOLE OR IN PART) IN, INTO OR FROM 

ANY JURISDICTION WHERE SUCH RELEASE, PUBLICATION OR DISTRIBUTION WOULD CONSTITUTE A 

VIOLATION OF THE RELEVANT LAWS OF SUCH JURISDICTION. 

On April 3, 2017, Marsella Holdings S.à r.l., Luxembourg, Grand Duchy of Luxembourg (the “Bidder”), 

closed its voluntary public takeover offer for Braas Monier Building Group S.A., Senningerberg, Grand 

Duchy of Luxembourg (“Braas”), for all shares in Braas (ISIN LU1075065190) (the “Braas Shares”) in 

the form of a cash offer (the “Takeover Offer”). The Bidder acquired a total of 38,848,708 Braas 

Shares through the Takeover Offer.  

Between March 29, 2017 and April 5, 2017, the Bidder acquired additional Braas Shares outside the 

Takeover Offer, comprising (i) an additional 134,897 Braas Shares from Dalbergia Investments LLC, a 

person acting in concert with the Bidder within the meaning of Article 2 para. 1 lit. d) of the 

Luxembourg law of 19th May 2006 on public takeover offers (the “Takeover Act”), (ii) an additional 

92,000 Braas Shares from Skandinaviska Enskilda Banken AB (Publ.), and (iii) an additional 1,561,907 

Braas Shares from 40N LATITUDE SPV-F Holdings S.à r.l. and Monier Holdings S.C.A., who are persons 

acting in concert with the Bidder within the meaning of Article 2 para. 1 lit. d) of the Takeover Act. 

On April 25, 2017, the Bidder acquired an additional 1,758,490 Braas Shares through the exercise of 

tender rights in accordance with Article 16 of the Takeover Act (the “Tender Rights”) by minority 

shareholders. In total, the Bidder has now acquired 42,396,002 Braas Shares, corresponding to 

approximately 98.40% of the share capital and voting rights in Braas. None of these Braas Shares 

were acquired at a price exceeding EUR 25.27. 

1) Squeeze-Out Right 

In accordance with Article 15 of the Takeover Act, the Bidder hereby announces its decision to 

exercise its squeeze-out right (the “Squeeze-Out Right”). As a result, the Bidder will acquire all 

687,331 Braas Shares not tendered in connection with the Takeover Offer, the exercise of Tender 

Rights by minority shareholders, or which are not otherwise held or controlled by the Bidder (the 

“Remaining Braas Shares”). 

The transfer of the Remaining Braas Shares to the Bidder in exchange for payment of the Squeeze-

out price per Remaining Braas Share (the “Squeeze-Out”) is expected to occur on May 8, 2017 (the 

“Settlement Date”). 
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2) Squeeze-Out Price 

The Remaining Braas Shares will be acquired at a price in cash of EUR 25.27 per Remaining Braas 

Share (the “Squeeze-Out Price”). Such price corresponds to the price offered under the Takeover 

Offer. After consultation with the competent supervisory authority, the Commission de Surveillance 

du Secteur Financier (CSSF), such price is deemed to be the fair price for the Remaining Braas Shares 

pursuant to Article 15 para. 5 second subparagraph of the Takeover Act. 

3) Settlement 

The Bidder has appointed Deutsche Bank Aktiengesellschaft, Taunusanlage 12, 60325 Frankfurt am 

Main, Germany, as the squeeze-out agent (the “Squeeze-Out Agent”) with respect to the Squeeze-

Out. Prior to the Settlement Date, the Bidder will deposit the funds required to effect the Squeeze-

Out (i.e., an amount equal to the number of Remaining Braas Shares multiplied by the Squeeze-Out 

Price) in a blocked account and authorize the Squeeze-Out Agent to pay the Squeeze-Out Price per 

Remaining Braas Share to all holders of such Remaining Braas Shares through Clearstream Banking 

Aktiengesellschaft, Frankfurt am Main, Germany (“Clearstream”). 

To effect the Squeeze-Out, Clearstream will, upon instruction from the Squeeze-Out Agent, cause all 

Remaining Braas Shares to be debited from their holders’ accounts and to be credited to the Bidder 

against payment of the Squeeze-Out Price to such holders’ accounts.  

Holders of Remaining Braas Shares will not be charged any fees or expenses by the Bidder or the 

Squeeze-Out Agent in connection with the Squeeze-Out. 

Funds which cannot be transferred to the accounts of holders of Remaining Braas Shares by close of 

business on the Settlement Date will be transferred to the Luxembourg Treasury of State (Trésorerie 

de l’Etat) (3, rue du Saint-Esprit, L-1475 Luxembourg, Grand-Duchy of Luxembourg, telephone 

+352 2478 2478, fax +352 46 72 62, email: caisse.consignation@ts.etat.lu) in accordance with the 

provisions of the law of 29 April 1999 on the consignment with the State (the “Consignment Law”) 

and applicable regulations of the Grand Duchy of Luxembourg on the first business day following the 

Settlement Date. These funds will be retained to the order of the relevant holders in accordance with 

the Consignment Law for a period of thirty (30) years, beginning with the consignment date (i.e., the 

first business day following the Settlement Date). Funds not reclaimed prior to the expiry of such 

period will be retained by the Grand Duchy of Luxembourg. 

4) Termination of Trading/Delisting 

It is expected that following this announcement, the Frankfurt Stock Exchange (Frankfurter 

Wertpapierbörse) will terminate the trading in Braas Shares on the Frankfurt Stock Exchange 

(Frankfurter Wertpapierbörse) on or shortly after the date hereof. The revocation of the admission to 

trading on the Frankfurt Stock Exchange (Frankfurter Wertpapierbörse) is expected to take place 

shortly.  

For further information please contact your custodian bank with which you hold your Braas Shares 

subject to the Squeeze-Out. 
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Luxembourg, May 3, 2017 

Marsella Holdings S.à r.l. 

The Board of Managers 

 

Disclaimer 

The Squeeze-Out Right exists and is exercised under the laws of the Grand Duchy of Luxembourg, in particular 

the Takeover Act. The Squeeze-Out Right is not executed according to the provisions of jurisdictions other than 

those of the Grand Duchy of Luxembourg. Thus, no other announcements, registrations, admissions or 

approvals in connection with the Squeeze-Out Right or its exercise outside of the Grand Duchy of Luxembourg 

have been filed, arranged for or granted. Investors in, and holders of, securities in Braas cannot rely on having 

recourse to provisions for the protection of investors in any jurisdiction other than the provisions of the Grand 

Duchy of Luxembourg, insofar as their respective laws are applicable. 

To the extent any announcements in this document contain forward-looking statements, such statements do 

not represent facts and are characterized by the words “expect”, “believe”, “estimate”, “intend”, “aim”, 

“assume” or similar expressions. Such statements express the intentions, opinions or current expectations and 

assumptions of the Bidder and the persons acting together with the Bidder. Such forward-looking statements 

are based on current plans, estimates and forecasts, which the Bidder and the persons acting together with the 

Bidder have made to the best of their knowledge, but which they do not claim to be correct in the future. 

Forward-looking statements are subject to risks and uncertainties that are difficult to predict and usually 

cannot be influenced by the Bidder or the persons acting together with the Bidder. These expectations and 

forward-looking statements can turn out to be incorrect and the actual events or consequences may differ 

materially from those contained in or expressed by such forward-looking statements. The Bidder and the 

persons acting together with the Bidder do not assume an obligation to update the forward-looking statements 

with respect to the actual development or incidents, basic conditions, assumptions or other factors. 


