LOYENS./ LOEFF

Tokyo Newsletter Legal Edition
Loyens & Loeff GJB Office Tokyo

Legal Developments in the Netherlands, Belgium, Luxembourg and the EU
FTUE, SAF— oINS EUICEIT B EEER
Japanese text below English text
FAH A ARFERITTE L DOHIZFEH

Introduction

This is the June 2007 edition of our periodical Tokyo Newsletter (Legal). This Newsletter is intended for
Japanese businesses with operations or investments in or through the Netherlands, Belgium or
Luxembourg. It provides a summary update of developments in corporate, banking and securities law in
these countries and also touches on developments of European Union Law.

In view of its summary nature, this Newsletter does not form a substitute for legal advice. Although this
Newsletter has been compiled with great care, we cannot accept any liability for the consequences of
making use of this issue without our further cooperation.

Should you have any questions further to this Newsletter, please contact Pieter Leguit at our Tokyo
office. For further details, please consult the back cover of this Newsletter or access our home page at
www.loyensloeff.com, via which you can also subscribe to an electronic version of this Newsletter.

The Netherlands

The Act on the Disclosure of Voting Rights and Capital Interest in Securities Issuing Institutions
1. General

The new Act on Disclosure of Voting Rights and Capital Interest in Securities Issuing Institutions Act

(the “Wmz 2006”) entered into force in the Netherlands on 1 October 2006 and partially on 1 November 2006.
The Disclosure of Major Holdings in Listed Companies Act (the “Wmz 1996”) has ceased to be of effect.

The Wmz partially implements the EU Transparency Directive.

The purpose of the Wmz 2006 is to increase transparency in relation to the voting rights and capital interest in
securities-issuing institutions and to simplify the notification procedure for parties with an obligation to notify.

A number of the provisions of the Wmz are elaborated upon in the Decree of 5 August 2006, containing
regulations for the implementation of the Wmz 2006 (the “Decree”).

The most important amendments of the Wmz 2006 vis-a-vis the Wmz 1996 are:

(i) the introduction of an obligation for issuing institutions falling within the scope of the Wmz 2006 to notify
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changes in the denominator data to the Netherlands Authority for the Financial Markets (the ‘AFM’);

(i) the introduction of a passive obligation to notify for shareholders as a consequence of a change in
denominator data, as mentioned under (i);
(iii) the introduction of a periodic obligation for shareholders to notify relating to changes of an interest

already notified;

(iv) the introduction of an obligation for a shareholder to notify in respect of a special right under the articles
of association relating to voting rights in an issuing institution; and

(v) a narrowing of the thresholds within which an obligation to notify exists or could arise.

The notification procedure has been simplified in the Wmz 2006 by the introduction of a new automated
notification and notifying register for notifications. Furthermore, sending a copy of the notification to the relevant
issuing institution is no longer required, and the possibility for the issuing institution to ask for dispensation from
publishing the notification in a national daily newspaper has been abolished.

2. The scope of the Wmz 2006

2.1. Definition of issuing institution

The Wmz 2006 relates to an ‘issuing institution’. An issuing institution is defined as:

(i) a public company with limited liability incorporated under Dutch law of which the shares are admitted to
trading on a regulated market in the Netherlands or in another Member State of the European Union, or
(i) a legal entity, incorporated under the law of a State which is not a Member State, of which the shares are

admitted to the trading on a regulated market in the Netherlands.

The scope in the Wmz 2006 has been expanded as the Act also applies to non-Dutch companies in so far as
these are incorporated under the law of a State which is not a Member State (a third country), of which the
shares are admitted to trading on a regulated market in the Netherlands.

2.2. Open-ended investment institutions

Under the Wmz 1996, a separate regime applied to interests in investment companies with variable capital. This
regime is no longer applicable under the Wmz 2006. Instead, the Wmz 2006 stipulates that the Act does not
apply to (semi) open-ended investment institutions. This amendment is a result of the Transparency Directive.

3.  Obligation for issuing institutions to notify denominator data

Compared to the Wmz 1996, the Wmz 2006 introduces an important new obligation for issuing institutions to

notify changes in the denominator data. More specifically, the obligation concerns immediate notification in the
following cases:

(i) in the event of changes in the capital of the issuing institution as a consequence of which that capital is
changed by 1% or more compared to the previous notification. Other notifications (of changes of less
than 1%) may be notified to the AFM at any time, nevertheless, it must always be done within eight days
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after the end of the calendar quarter;

(i) in the event of changes in the number of votes which may be exercised on the shares, in so far as these
changes arise from a change which has not already been notified voluntarily or periodically as
mentioned above under (i), for example, the introduction of a restriction of voting rights in the articles of
association. An obligation to immediately notify also applies in this case; and

(iii) at the issue or withdrawal of depositary receipts for shares with the cooperation of the issuing institution.
Also in this case, an obligation to immediately notify applies if there is a change of 1% or more as well as
a voluntary and periodic obligation to notify as mentioned in (i) for other changes.

According to the explanatory memorandum to this notification obligation, at a periodic aggregate notification at
the end of each calendar quarter, only the total number of changes needs to be notified, not each individual
change. The changes already notified in the meantime are exempted from the periodic aggregate natification.
However, if each individual change in a calendar quarter represents less than 1% of the capital, but they jointly
exceed 1%, the issuing institution must immediately notify the total number of changes at that time. Notification
of the changes after the end of the calendar quarter will not suffice. However, in the Decree and the explanatory
notes thereto, the legislators appear to have interpreted the foregoing slightly differently — namely, that a periodic
notification from an issuing institution must contain the total number of all changes at the end of the month or
months in the relevant calendar quarter.

It is important to note that purchase of shares in its capital by the issuing institution does not, as such, give rise
to an obligation to notify changes in the institution’s number of votes, even though the institution cannot exercise
the voting rights of shares held in its own capital. However, a purchase of shares in its capital of 5% or more of
the shares (or a purchase of shares in its capital resulting in a participating interest of the issuing institution in its
own capital, which reaches a certain threshold, see below) creates an obligation to notify capital interest.

Another important point with regard to the obligation to notify changes in denominator data is that the issue of
share options by the issuing institution does not lead to a change in the capital in issue and, therefore, does not
need to be notified on the basis of the Wmz 2006. The same applies to an issue of warrants or convertibles.
These are potential interests, which are not included in the calculation of the denominator data. An issue of
depositary receipts for shares, however, does create an obligation to notify for the issuing institution pursuant to
the Wmz 2006.

4, Notification of voting rights and capital interest

The WMZ 1996 included an obligation to notify for every party that (through a transaction) acquired or lost
shares in the capital of an issuing institution and knew (or should have known) that the percentage of the shares
held fell within a different bandwidth from the percentage that it held immediately prior to the transaction.

As such, an obligation to notify arose only when the person required to give notice conducted a transaction itself
if a different bandwidth was attained through that transaction. This led to the register of notifications containing
only an historical review, and not being an up-to-date list of voting rights and capital interest in listed companies.

New obligations for notifying interests in the capital and voting rights of issuing institutions have been included in
the Wmz 2006, in order to eliminate these limitations. The main changes can be summarised as follows.
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4.1. Narrowing of thresholds

The Wmz 2006 no longer uses the term ‘bandwidth’; this has been replaced by ‘thresholds’. The number of
thresholds has been increased as compared to the Wmz 1996 as follows: 5, 10, 15, 20, 25, 30, 40, 50, 60, 75
and 95% (these thresholds are based on those mentioned in the Transparency Directive). Since more thresholds
are included, a change in the number of shares or voting rights held will therefore lead to earlier notification and
thus to more notifications than under the Wmz 1996.

4.2.  Passive obligation to notify as a consequence of a change in denominator data

If, as a result of a notification from an issuing institution of a change in its denominator data, the percentage of
capital interest or votes notified by a person required to give notice reaches a new threshold, that person is
required to notify the change on the basis of the Wmz 2006. No such passive

notification obligation existed under the Wmz 1996, because the person required to give notice did not perform
any transaction. Passive notifications must be issued within four trading days at the latest after notification of
denominator data from the issuing institution being processed in the AFM register.

4.3. Periodic obligation to notify

In addition to this passive obligation to notify, the Wmz 2006 introduces a periodic obligation to notify for persons
who have notified an interest. This obligation entails that anyone whose interests differ in composition from the
previous notice at midnight on 31 December of each year, is required to notify this change to the AFM.
Notification must take place within four weeks of 31 December.

More specifically, this obligation, according to the notes, is directed at the conversion of potential interests into
actual interests, and vice versa.

The Wmz 2006 also states that the obligation to provide periodic notifications applies to those whose substantial
interest has a different composition at midnight on 31 December from the previous notification, as a result of the
exercising of rights pursuant to an agreement on the acquisition of voting rights, or vice versa. Article 9 of the
Wmz 2006 contains an important exemption from this periodic obligation to notify for managing directors and
supervisory directors who have already notified on the basis of the requirements for transactions they conduct in
their ‘own’ issuing institutions. More specifically, this means that managing directors and supervisory directors
who convert any potential interests into real interests, and vice versa, must notify this immediately. These
transactions need no longer be notified on a regular basis on the basis of Article 9 of the Wmz 2006.

4.4. Obligation to notify shares with special voting rights pursuant to the articles of association

A new obligation to notify has also been introduced for all those who acquire or lose the disposal of one or more
shares carrying special voting rights in an issuing institution, pursuant to their articles of association. This could
include the acquisition or loss of priority shares. This notification must be made immediately. An exemption
applies to this requirement if a ‘periodic’ notification of the same facts is made in connection with the attainment
of a different threshold.
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5.  Obligation to notify for managing directors and supervisory directors

Since 2002, managing directors and supervisory directors of Netherlands public companies with limited liability
have been required to notify every transaction they conduct in the shares or voting rights of the issuing institution
in which they serve as managing directors or supervisory directors. In the Wmz 2006, this regulation remains
virtually unchanged, although the obligation has been clarified somewhat on a number of points. Worthy of note
is that this obligation to notify applies only to managing directors and supervisory directors of public companies
with limited liability under Netherlands law of which the shares are admitted to trading on a regulated market in
the Netherlands or in another Member State. The obligation to notify does not, therefore, apply to those involved
in issuing institutions from third countries, the shares of which are admitted to trading on a regulated market in
the Netherlands. Managing directors or supervisory directors must notify the shares and voting rights they hold to
the AFM (but no longer to the issuing institution) within two weeks of their nomination or appointment as
managing directors or supervisory directors. Other transactions must be notified immediately. However, such
notifications are not necessary if they have already been made on the basis of the above obligations to notify
relating to the attainment of a threshold. The obligation

to notify not only applies to shares and voting rights held in the directors’ ‘own’ issuing institution, but also to
shares and voting rights held in affiliated companies.

If a managing director or supervisory director steps down, the issuing institution must notify this immediately to
the AFM.

6.  Attribution of capital interest and voting rights

The Wmz 1996 included rules on the attribution of capital interest and voting rights. In the Wmz 2006, this
system remains largely unchanged, although an expansion and clarification is included on some points.

6.1. Subsidiary

A person is deemed to have the disposal of the shares and voting rights that its subsidiary holds. The Wmz 2006
states that a subsidiary is not deemed to have the disposal of the shares or voting rights. Consequently, the
subsidiary is never required to notify the interests it holds.

6.2. Depositary receipts for shares

If depositary receipts have been issued for shares, and the shares are held by a trust office that has issued
depositary receipts for these shares to investors, the trust office will have an obligation to notify both for the
shares that it holds and for the voting rights attached to those shares. After all, as the shareholder, the trust
office has the disposal of both the shares and the voting rights. It should be noted that holders of depositary
receipts for shares also have an obligation to notify, since the term ‘share’, within the meaning of the Wmz 2006,
also covers depositary receipts for shares. The holder of depositary receipts for shares will have to notify an
actual capital interest. In the case of (restricted) exchangeable depositary receipts, the holder of the depositary
receipts for shares has an obligation to notify for the voting rights attached to the underlying shares, and such
holder must then notify potential voting rights.

L
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6.3. Acting in concert

A person is deemed to hold the voting rights of a third party with which it has contracted an agreement providing
for a permanent common policy on the exercise of the voting rights (i.e. a voting agreement involving a durable
policy, not an agreement contracted only for a single general meeting of shareholders). Each party to such
agreement must attribute to itself the total voting rights of all persons that are party to the agreement.

7.  Exemptions from the obligations to notify

The categories of institutions that are exempt from the obligation to notify pursuant to the Wmz 2006 are largely
unchanged from those listed in the Wmz 1996. The most important exemptions are:

(i) companies or institutions that operate as a clearing institution and are not credit institutions;

(i) settlement institutions;

(iii) national central banks forming part of the European System of Central Banks, to the extent that the
voting rights are not exercised;

(iv) custodians of shares, to the extent that they cannot exercise the voting rights attached to the shares at
their own discretion; and

(v) market makers who acquire or lose the disposal of shares and the associated voting rights, as a result of

which they (should) know that the percentage of the capital or votes of which they have disposal attains,
exceeds or falls below the threshold of 5%, to the extent that they cannot exert any influence on the
management of the relevant issuing institution and hold the required licence.

8. Initial notification obligation

Contrary to notifications required under the Wmz 1996 which had to be made within 1 month, notifications
required pursuant to the Wmz 2006 must be made immediately. This, therefore, applies to both the obligation of
the issuing institution to notify its denominator data, as well as to the persons with an obligation to notify interests
relating to this issuing institution.

9. Notifying procedure

The notifying procedure in the Wmz 2006 has been simplified compared to the procedure prescribed by the Wmz
1996. The main changes can be summarised as follows.

9.1. Automated notifying system

A holder of a substantial interest can notify a substantial interest in a simple manner. He only needs to fill in its
numerator details in the automated system at the website of the AFM. The holder of the substantial interest then
only has to confirm the percentage in order to finalise the notification. Issuing institutions can also use this
automated system to notify their denominator data.
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9.2. Notifying to the AFM only

Under the Wmz 1996, persons required to notify interests had to send in the notifications to the AFM, with a copy
to the issuing institution. Under the Wmz 2006, notifications only need to be sent to the AFM. Upon receipt of the
notification, the AFM will immediately notify this to the relevant issuing institution and to the person subject to the
notification obligation.

9.3.  The issuing institution cannot request dispensation from publication: publication only in the
AFM register

The AFM will record the notification in the register within one working day following the date on which it is
received. In contrast to the Wmz 1996, therefore, no waiting period has been provided for. Under the Wmz 1996,
the issuing institution had an opportunity to file a request to waive publication of the notice during this waiting
period of five to nine days. Given that this possibility no longer exists, the AFM can record notifications in the
register faster and is no longer dependent on a statement from the issuing institution that it has no objection to
the publication of the notice.

10. Claims and appeals
If a notification is not made in compliance with the Wmz 2006, one of more shareholders with an interest of 5%

or more in the issuing institution, or the holder of one or more shares with special voting rights, or the relevant
issuing institution itself, can request the competent court to take the following measures:

(i) an order that the person with an obligation to notify notifies its interests in compliance with the law;

(i) suspension of exercising the voting rights held by the person with an obligation to notify for a period, to
be fixed by the court, of no more than three years;

(iii) suspension of a decision of the issuing institution’s general meeting of shareholders until a final decision

is taken on a measure, as referred to in (iv);

(iv) to reverse a decision of the issuing institution’s general meeting of shareholders, to the extent that it can
reasonably be assumed that this decision would not have been taken if the voting rights of the person
with an obligation to notify had not been exercised,;

(v) an order to the person with an obligation to notify to refrain from acquiring shares or voting rights for a
period, to be fixed by the court, not exceeding five years.

11. Other consequences of violations of the Wmz 2006

The AFM is authorised to impose administrative penalties or fines for violations of the provisions of the Wmz
2006. The amount of the penalty depends on the type of offence; the fine for an individual violation cannot
exceed EUR 900,000. The power to impose a penalty lapses three years after the date on which the offence is
committed. The AFM can also decide to publicise a violation of the Wmz 2006.
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Luxembourg

New legislation regarding mergers and divisions
1. General

The law of 10 August 1915, on commercial companies (the “Company Law”) was amended by two laws of
23 March 2007 (the “Laws”), implementing the bills of law No. 4992 and No. 5658.

Luxembourg company law was quite restrictive in the past regarding mergers and divisions, as such operations
were limited to Luxembourg public limited liability companies (société anonyme), thus excluding (i) mergers and
divisions involving companies of other legal form and (ii) cross border mergers and divisions.

2. Aims of the Laws

The Laws aim mainly at:

o extending the possibility of mergers and divisions to companies of any legal form and to economic interest
groupings;

. introducing provisions concerning cross border mergers and divisions; and

. regulating the transfer of assets, of a branch of activity, of all assets and liabilities and of professional
assets.

The Company Law will be subject to further amendments once Directive 2005/56/EC of the European Parliament
and of the Council of 26 October 2005 on cross border mergers of limited liability companies is implemented into
national law. The official deadline for such implementation is 15 December 2007.

3. Improvements by the Laws

The main improvements brought about by the Laws can be summarized as follows.

3.1.  Types of companies involved

The provisions relating to mergers and divisions may now apply not only to public limited liability companies

(société anonyme) but also to all types of companies which have a legal personality pursuant to the Company
Law, i.e. to:

. private limited liability companies (société a responsabilité limitée) ;

. corporate partnerships limited by shares (société en commandite par actions);
. limited corporate partnerships (société en commandite simple) ;

. general corporate partnerships (société en nom collectif); and

. co-operative societies (société cooperative).
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Furthermore, mergers and divisions may now also involve civil (i.e. non-commercial) companies (société civile)
and economic interest groupings (groupement d’intérét économique).

3.2. Cross-border mergers

A merger or division can now take place involving a Luxembourg and a foreign company or economic interest
grouping, provided the latter’'s national law does not prohibit such transaction.

3.3. Effective dates
National and cross border mergers now take effect on the following dates:

. national mergers shall take effect amongst the companies involved, upon the adoption of the concurrent
decisions by the said companies, and vis-a-vis third parties, after the date of publication of the merger
deed in the Luxembourg official gazette;

. cross-border mergers shall take effect towards both the parties involved and third parties, from the date of
publication in the Luxembourg official gazette of the minutes of the general meeting of the acquiring
company resolving on the merger, subject to the notary having verified the completion of all required
procedures.

3.4. Transfer under universal title

The Laws include provisions regarding the transfer of assets, of a branch of activity, of all assets and liabilities
and of professional assets under universal title.

Prior to the enactment of the Laws, contributions in kind were subject to various restrictions due to the absence
of specific legal provisions applicable thereto.

A company may now submit a transfer of assets, of a branch of activity, of all assets and liabilities and of
professional assets to specific rules. The principle of transfer under universal title of assets, of a branch of
activity and of all assets and liabilities is recognized.

Furthermore, the consideration for the transfer of assets, of a branch of activity and of all assets and liabilities
may be either shares or cash. Such transfer can also be carried out for no consideration.
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