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Voluntary and conditional public takeover bid in cash

possibly followed by a squeeze-out

by

Canon Europa N.V., a limited liability company (naamloze vennootschap) incorporated under
the laws of the Netherlands, having its registered office at Bovenkerkerweg 59, 1185 XB
Amstelveen, the Netherlands, filed with the Commercial Register (Kamer van Koophandel) of
Amsterdam under number 33166721

for all Shares which are not held by the Bidder (including the Treasury Shares), Warrants and
Stock Options issued by

Image Recognition Integrated Systems Group (abbreviated I.R.1.S.), a limited liability
company (société anonyme / naamloze vennootschap) organised under Belgian law, having
its registered office at rue du Bosquet 10, Parc Scientifique de Louvain-la-Neuve, 1435 Mont-
Saint-Guibert, Belgium, filed with the Register of Legal Enterprises (Registre des Personnes

Morales / Rechtspersonenregister) of Nivelles under number 0448.040.624

The Bidder offers the following Bid Price:

" EUR 44.5 per Share (including per Treasury Share);

" EUR 19.14 per outstanding Stock Option issued pursuant to the Horizon 2009 Stock
Option plan;

" EUR 12.83 per outstanding Stock Option issued pursuant to the Horizon 2011 Stock
Option plan;

" EUR 12.83 per outstanding Warrant issued pursuant to the Horizon 2011 Warrants
plan; and

" EUR 17.73 per outstanding Warrant issued pursuant to the Horizon 2015 Warrants
plan.

The Initial Acceptance Period will start on 6 February 2013 and close on 20 March 2013 (both
dates inclusive), subject to the extension of the Initial Acceptance Period, as mentioned in
Chapter 6.7 below (“Initial Acceptance Period and extension”) as of page 76.

In any event, the Acceptance Period in case of extension of the Initial Acceptance Period
and/or voluntary reopening as mentioned in Section 6.8.2 below ("Voluntary reopening”) as of
page 77, will close no later than 17 April 2013.

Acceptance Forms must be lodged with ING Belgium SA/NV (Receiving and Paying Agent),
either directly or via a financial intermediary.
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This Prospectus (including the Acceptance Form) is available in English on the website of
ING Belgium SA/NV on:
http://www.ing.be/en/retail/investments/shares-and-
bonds/Pages/shares.aspx?WT.xmenusource=LEFTNAVIGATION_Actions. The English
version of this Prospectus is not approved by the FSMA, unlike the French version.

It is also available in French on the website of ING Belgium SA/NV on
http://www.ing.be/fr/retail/investments/shares-and-
bonds/Pages/shares.aspx?WT.xmenusource=LEFTNAVIGATION Actions.

This Prospectus is also available in English and in French on the website of the Target on
http://www.iriscorporate.com/c2-151-17/Prospectus.aspx.

Further, the summary of this Prospectus is also available in Dutch on the website of ING
Belgium SA/NV on https://www.ing.be/nl/retail/investments/shares-and-
bonds/Pages/shares.aspx?WT.xmenusource=LANGUAGE NL.

This Prospectus can also be sent without charge upon request by telephone from ING
Belgium SA/NV at +32 2 464 60 02 (French) or at +32 2 464 60 04 (English).

This Prospectus is a translation of the French version that was approved by the FSMA on 5
February 2013. In case of differences between the French and English versions, the French
version will prevail.
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1. SUMMARY OF THIS PROSPECTUS

1.1 Notice

The present summary must be read as an introduction to this Prospectus. It should be read
together with, and is qualified in its entirety by, the more detailed information appearing
elsewhere in this Prospectus. Any decision whether or not to accept to tender Securities
under the Bid must be based on a careful and exhaustive examination of this Prospectus
(including its Annexes, which form integrally part of this Prospectus).

No liability may be attributed to anyone in respect of the present summary or its translation,
unless it is misleading, inaccurate or in contradiction with other parts of this Prospectus.

The terms used in the present summary with a capital letter and which are not expressly
defined therein, shall have the meaning attributed to them in Chapter 2.1 below (“Definitions”)
as of page 21.

1.2 Bidder

The Bidder is Canon Europa N.V., a limited liability company (haamloze vennootschap)
incorporated under the laws of the Netherlands, having its registered office at
Bovenkerkerweg 59, 1185 XB Amstelveen, the Netherlands, filed with the Commercial
Register (Kamer van Koophandel) of Amsterdam under number 33166721.

The Bidder is a 100% subsidiary of Canon, Inc. of Japan, a world leading innovator in imaging
products and solutions for the digital home and office. More information on the Bidder can be
found in Chapter 3 below (“The Bidder”) as of page 31.

Only for the purposes of section 3, 81, 5°, a) of the Law on Takeover Bids, the Target and the
Bidder are acting in concert as a result of entering into the support agreement dated
September 18, 2012 pursuant to which the Board supports the Bid, as further detailed in
Chapter 1.6 (“Support of the Target”) below. Therefore, this aforementioned cooperation
between the Target and the Bidder does not, in any way, constitute a joint offer.

More information in this respect can be found in Chapter 3.8 (“Persons acting in concert with
the Bidder”) below as of page 34.

1.3 Target

The Target is Image Recognition Integrated Systems Group (abbreviated I.R.I.S.), limited
liability company (société anonyme / naamloze vennootschap) organised under Belgian law,
having its registered office at rue du Bosquet 10, Parc Scientifique de Louvain-la-Neuve, 1435
Mont-Saint-Guibert, Belgium, filed with the Register of Legal Enterprises (Registre des
Personnes Morales / Rechtspersonenregister) of Nivelles under number 0448.040.624.
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The Target is engaged primarily in the business of intelligent document recognition and
document management solutions. More information on the Target can be found in Chapter 4
below (“The Target”) as of page 36.

1.4 Characteristics of the Bid

1.4.1 Nature of the Bid

The Bid is a voluntary conditional bid made pursuant to Chapter Il of the Royal Decree on
Takeover Bids. The Bid is in cash.

The Bid relates to the totality of the 1,550,282 Shares which are not held by the Bidder
(including 49,292 Treasury Shares), 44,000 Warrants (including if such Warrants will be
exercised and converted into Shares during the Initial Acceptance Period) and 27,000 Stock
Options issued by the Target. The Bid does not relate to the 1,240,072 VVPR Strips issued
by the Target. The Bidder does not assume any liability in relation to the loss of value, if any,
and for any reason whatsoever, related to the VVPR Strips.

The Bid will also extend to any new Share that would be issued by the Target prior to the end
of the Initial Acceptance Period as a result of the exercise of Warrants issued by the Target
that are outstanding on the day prior to the announcement of the Offer.

1.4.2 Bid Price
The Bidder offers EUR 44.5 in cash for each Share (including each Treasury Share).

The Bidder has retained the following valuation methods to determine the price per Share
offered under the Bid:

" historical price performance of the Share;

" premiums observed in historical Belgian takeover bids;
" target share prices of equity research analysts;

" trading multiples of comparable quoted companies;

" transaction multiples for comparable transactions; and
" Discounted Cash Flow method.

These valuation methods are each discussed in more detail in Chapter 6.3 below ("Bid Price
and justification") as of page 52.

The Bid Price for the Warrants and the Stock Options has been determined in line with
applicable market practice, i.e. Black & Scholes valuation methodology taking into account
exercise price, period and other parameters related to the Target or the market. On this basis,
the Bidder has valued the Warrants and the Stock Options at:
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EUR 19.14 per outstanding Stock Option issued pursuant to the Horizon 2009 Stock
Option plan;

EUR 12.83 per outstanding Stock Option issued pursuant to the Horizon 2011 Stock
Option plan;
EUR 12.83 per outstanding Warrant issued pursuant to the Horizon 2011 Warrants

plan; and

EUR 17.73 per outstanding Warrant issued pursuant to the Horizon 2015 Warrants
plan.

1.4.3 Fairness Opinion

The independent directors of the Target are statutorily not required to appoint an independent
expert pursuant to sections 20 to 23 of the Royal Decree on Takeover Bids. However, the
independent directors of the Target have commissioned KPMG to establish a fairness opinion
on the Bid Price. The Fairness Opinion has been issued by KPMG and unanimously
approved by the Board on 17 September 2012. The conclusion of the Fairness Opinion reads

as follows:

“Based upon and subject to the contents of this letter, KPMG Corporate
Finance is of the opinion that, taking into consideration the relevant elements
of the Envisaged Transactions, underlying assumptions and business
information in conjunction with the analysis as described in this report, the
Envisaged Transaction will take place at fair market value.”

1.4.4 Conditions precedent to the Bid

The Bid is subject to the following conditions precedent:

@)

(ii)

(iii)

the holding, by the Bidder, of at least 90% plus one of the Securities granting voting
rights on a fully diluted basis at the end of the Initial Acceptance Period of the Bid;

the Bid shall not be subject to review by any governmental authority regulating anti-
trust, competition or merger control matters in any jurisdiction beyond the initial phase
of review for the applicable jurisdiction (which, by way of example, for the purposes of
Belgium shall mean — in circumstances where the simplified procedure does not
apply — any review beyond the initial 40 Business Days review period provided by the
law following the submission of a complete notification), and no conditions shall be
imposed in any decisions taken during such initial review periods approving the Bid,
within the meaning of section 4 of the Royal Decree on Takeover Bids;

the amendment of article 24 of the articles of association of the Target (subject to all
other conditions of the Bid being fulfilled or waived in accordance with the terms and
subject to the conditions of the Bid), with a view to removing the 10% voting right cap
limitation, at the extraordinary shareholders’ meeting of the Target; and
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(iv) the non-occurrence, at any time after the Announcement Date of the Bid and prior to
the date of announcement of the results of the Initial Acceptance Period (both dates
included), of any of the following events beyond the Bidder’s control:

(a) any fact, circumstance or omission by the end of the Initial Acceptance Period
causing, or reasonably capable of causing (in the latter case insofar as this
probability is confirmed by an independent expert), solely or jointly with any
other fact, circumstance or omission, a negative impact of more than EUR 5
million (after taxes) on the Target's consolidated net assets or more than
EUR 3 million on the Target's consolidated EBIT (résultat opérationnel /
bedrijfsresultaat) (regardless of whether such fact, circumstance or omission
has had an impact on the Target's stock market value); and/or

(b) a reduction of the closing quote of the BEL-20 index of more than 10%
compared against the closing quote of the BEL-20 index on the date
preceding the Announcement Date. However, any decision by the Bidder to
maintain the Bid during a period in which the closing quote of the BEL-20
index has temporarily been reduced by more than 10% compared against the
closing quote of the BEL-20 index on the date preceding the Announcement
Date, does not affect the Bidder’s right to invoke the condition and thus
withdraw the Bid (even though the Bidder cannot invoke the previously
mentioned reduction anymore) if the closing quote of the BEL-20 index would
again be reduced by more than 10% compared against the closing quote of
the BEL-20 index on the date preceding the Announcement Date, and this,
until all other conditions precedent to the Bid have been fulfilled.

The above conditions precedent are provided exclusively for the benefit of the Bidder, who
reserves the right to waive any of them in whole or in part. If any of the above conditions
precedent are not met, the Bidder will announce its decision whether or not to waive such
unmet condition(s) at the time of announcement of the results of the Bid following the Initial
Acceptance Period, possibly extended, at the latest (currently expected to be on 26 March
2013).

Article 24 of the articles of association of the Target as set forth under Chapter 6.2(iii) has
been amended on 29 November 2012, on the occasion of an extraordinary shareholders’
meeting of the Target (subject to the fact that all other conditions of the Bid being fulfilled or
waived in accordance with the terms and subject to the conditions of the Bid).

1.4.5 Initial Acceptance Period and extension

The Initial Acceptance Period will start on 6 February 2013 and close on 20 March 2013 (both
dates inclusive).

Pursuant to section 31 of the Royal Decree on Takeover Bids, the Initial Acceptance Period
may be extended.
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This will be the case when the Bidder or a person acting in concert with the Bidder acquires or
undertakes to acquire, beyond the scope of this Bid, Securities at a price exceeding the Bid
Price after the publication of the notice announcing this Bid and prior to the publication of the
results of the Bid following the Initial Acceptance Period. In such case, the Bid Price will be
adjusted to meet the higher price and the Initial Acceptance Period will be extended by 5
Business Days following the publication of the higher price so as to allow Security Holders to
accept the Bid at the higher price.

Furthermore, the Bidder reserves the right to extend the Initial Acceptance Period for 2
weeks, which does not exceed the maximum period of 10 weeks of the Initial Acceptance
Period allowed by law, if the condition set forth in Chapter 6.2(ii) below as of page 51 is not
fulfilled and therefore no final decision is taken by the competent competition authorities
before the currently foreseen end of the Initial Acceptance Period on 20 March 2013. On 20
March 2013, the Bidder will inform the public either of the closing of the Initial Acceptance
Period if the condition mentioned below is fulfilled, or of the extension of the Initial Acceptance
Period if the said condition is not fulfilled.

1.4.6 Payment on the Initial Settlement Date

The Bid Price must be paid, at the latest, on the 10™ Business Day following the
announcement of the results of the Bid following the Initial Acceptance Period. The Bidder
currently plans to pay the Bid Price on 27 March 2013 (subject to the extension of the Initial
Acceptance Period, as mentioned in Chapter 1.4.5 above), being the Initial Settlement Date.

1.4.7 Reopening of the Bid and squeeze-out
(A) Holder of 90% of the Securities with voting rights

Pursuant to section 35, 1° of the Royal Decree on Takeover Bids, the Bid shall automatically
be reopened when the Bidder, any persons affiliated to it and any persons acting in concert
with it, hold, upon expiry of the Initial Acceptance Period, at least 90% of all Securities with
voting rights. The Bid will reopen within 10 Business Days following the publication of the
results of the Bid following the Initial Acceptance Period for a subsequent Acceptance Period
of at least 5 and maximum 15 Business Days.

(B) Increase in the Bid Price during the Acceptance Period

If the Bidder acquires, prior to the expiry of the Initial Acceptance Period, Securities at a price
higher than the Bid Price (which is not its intention), sections 35 and 36 of the Royal Decree
on Takeover Bids require the reopening of the Acceptance Period within 10 Business Days
after the notification of the event that entails said reopening.

In such case, the Bid will be reopened at the higher price and the Bidder will pay the
difference between this higher price and the Bid Price to the Security Holders who accepted
the earlier Bid or any potential counter-bid.
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© Voluntary reopening

If, upon completion of the Bid, the Bidder, any persons affiliated to it and any persons acting
in concert with it, hold at least 85% but less than 90% of the Shares, and the Bidder waives
the acceptance threshold condition precedent, and the other conditions precedent have been
fulfilled or waived, the Bidder reserves the right to reopen the Bid at its discretion under the
same terms and conditions after the publication of the results of the Bid following the Initial
Acceptance Period.

In no event shall the aggregate of the Initial Acceptance Period (including any extension) and
any voluntary reopening of the Bid exceed 10 weeks, i.e. 17 April 2013.

(D) Squeeze-out

If the statutory conditions are met, the Bidder also intends to launch a squeeze-out within the
framework of the Bid in accordance with sections 42 and 43 of the Royal Decree on Takeover
Bids and section 513 of the Companies’ Code, for all Securities with voting rights or giving
access to voting rights which are not yet in its possession following the Initial Acceptance
Period. More information on the squeeze-out procedure can be found in Chapter 6.8.3 below
(“Squeeze-out”) as of page 78.

(E) Application for delisting

Even if the conditions for a reopening of the Bid or for a squeeze-out would not be satisfied,
the Bidder reserves the right to apply for a delisting of the Shares pursuant to section 7, 84 of
the Law of 2 August 2002, in which case such delisting will need approval from NYSE
Euronext Brussels and will only become effective if the FSMA has no objections.

More information on the application for delisting procedure can be found in Chapter 6.8.46.8.3
below (“Application for delisting”) as of page 78.

(F) Compelled purchase

Pursuant to section 44 of the Royal Decree on Takeover Bids, if the Bidder, any persons
affiliated to it and any persons acting in concert with it, hold, following the Bid or its reopening,
at least 95% of the Shares, and provided that the Bidder acquired at least 90% of the Shares
subject to the Bid, any Security Holder is entitled to require the Bidder to purchase its
Securities at the Bid Price.

More information on the compelled purchase procedure can be found in Chapter 6.10 below
(“Compelled purchase”) as of page 79.

(G) Dates

Any reopening of the Bid (or any possible squeeze-out) will occur on 27 March 2013, subject
to the extension of the Initial Acceptance Period, as mentioned in Chapter 6.7 below (“Initial
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Acceptance Period and extension”) as of page 76 and will close on 17 April 2013 (both dates
inclusive), if the conditions for such reopening or squeeze-out are fulfilled.

1.4.8 Payment on subsequent Settlement Dates

In case of reopening of the Bid (or of a squeeze-out), the Bid Price relating to the Securities
brought to the Bid within the context of such reopening (and the Bid Price relating to the
Securities brought to the squeeze-out or transferred within the context thereof) must be paid,
at the latest, by the 10™ Business Day following the announcement of the results of the Bid
following such reopening or such squeeze-out, i.e. on 23 April 2013.

1.4.9 Indicative timetable of the Bid

Filing of the Bid and the draft Prospectus with the FSMA 17 September 2012
Announcement of the Bid by the FSMA 18 September 2012
Extraordinary shareholders’ meeting of the Target 7 November 2012
Second extraordinary shareholders’ meeting of the Target 29 November 2012
Approval of this Prospectus by the FSMA 5 February 2013
Approval of the Memorandum in Reply by the FSMA 5 February 2013
Release of this Prospectus to the public 6 February 2013
Opening of the Initial Acceptance Period 6 February 2013
Closing or extension of the Initial Acceptance Period* 20 March 2013
Publication of the results of the Bid (and indication whether 26 March 2013
the conditions of the Bid are met or not, and, should this not

be the case, whether the Bidder waives them or not)

Voluntary reopening, mandatory reopening of the Bid (should 27 March 2013
the Bidder hold at least 90% of the Shares), or possible

All following dates of this timetable are postpone by 2 weeks in case of extension of the Initial
Acceptance Period, as mentioned in Chapter 6.7 below (“Initial Acceptance Period and
extension”) as of page 76, except of the date of closing, publication of results and settlement of
the second Acceptance Period, in case of voluntary reopening.
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squeeze-out (if the Bidder holds more than 95% of the
Shares and if at least 90% of the Shares covered by the Bid
have been brought thereto)

Initial Settlement Date 27 March 2013

Closing of the Initial Acceptance Period in case of extension 3 April 2013
(if applicable)

Closing of the second Acceptance Period (if applicable) 17 April 2013

Publication of the results of the period of reopening of the Bid 22 April 2013
(and squeeze-out, as the case may be)

Reopening of the Bid (should the Bidder hold at least 90% of 23 April 2013
the Shares) or squeeze-out (if the Bidder holds more than
95% of the Shares, if 90% of the Shares subject to the Bid
have been brought to it) if they have not taken place earlier?

Settlement Date within the context of the reopening of the Bid 23 April 2013
(and squeeze-out, as the case may be)

Closing of the mandatory reopening or the squeeze-out 15 May 2013

Publication of the results of the mandatory reopening or the 21 May 2013
squeeze-out

Settlement Date within the context of the mandatory 22 May 2013
reopening or the squeeze-out

15 Bidder’s objectives and intentions

The Bidder has a long standing strategy to offer its customers end-to-end office solutions in
the business environment. During the close strategic partnership between the Bidder and the
Target, the Bidder has been impressed with the Target's innovative technology and its broad
range of solutions in the office market. The Bidder, therefore, believes that there is a strong
strategic fit between both companies, and also believes that an increased alignment of their
products and technologies would benefit both parties.

In case of mandatory reopening of the Bid on this date, the squeeze-out will take place after
the closing of the mandatory reopening if the Bidder holds more than 95% of the Shares and
90% of the Shares subject to the Bid have been brought to it.
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A successful Bid, and the ensuing full ownership of the Target by the Bidder, will allow both
companies to cooperate more closely on finding innovative solutions to the problems faced by
their customers than is currently the case. As such, the Bid fits with the Bidder's plan to
develop a range of high-end technology solutions that complement its current world class
products and to develop a consultancy based sales approach. This will also allow the Bidder
to support the continued growth of the Target's business in the current challenging European
and global economic conditions.

Following successful completion of the Bid, the Bidder currently intends to continue to operate
and develop the Target's existing business as a stand-alone company within the Bidder's
group, in close cooperation with current management and in the same way as the Bidder has
managed the relationship with other companies acquired for their technology. This would
allow the Target to keep its focus on high-quality product development while continuing to
offer a broad range of professional solutions. There are no current intentions to change the
existing strategic partnership whereby the Bidder and the Target sell each other’s products to
their own customers, or to request the Target to change current relationships with its partners
and customers. The Bidder will work closely with current management to safeguard these
important business relationships.

The Bidder has a strong balance sheet with a considerable cash position. According to the
Bidder’'s zero external loan policy, there is no intention to change the leverage position of the
Target significantly. On the contrary, the Bidder’s financial strength is likely to result in an
even higher level of security for the Target and its employees, especially in the current
challenging economic climate. The Bidder is, in principle, able to provide faster, easier and
more secure access to financing as compared to current debt or equity markets.

Becoming a part of the Bidder’s group may also offer possibilities of professional development
for suitable employees in Belgium and internationally.

More information in this respect can be found in Chapter 5 below ("Objectives and intentions
of the Bidder") as of page 48.

1.6 Support of the Target

On 18 September 2012, the Bidder and the Target reached an agreement in relation to a
number of matters concerning the Bid. Such agreement provides, amongst other matters and
subject to certain conditions relating to its termination (i.e. termination or withdrawal of the Bid,
termination by the Bidder, termination on rival bid becoming or being declared wholly
unconditional), the following:

" undertaking by the Target to procure that the Board will support the Bid, subject to
any fiduciary duties the Board may have;

" undertaking by the Target to tender the Treasury Shares to the Bidder under the Bid
at the Bid Price, upon the terms and subject to the conditions of the Bid;
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" undertaking by the Target to agree on a common communication strategy in close
cooperation with the Bidder, and not to issue any press releases or any other form of
public statement related to the Bid, or having directly or indirectly an impact on the
Bid (including the Bid Price), without the prior written approval of the Bidder;

" undertaking by the Target that the members of the Board will tender their Securities
to the Bidder under the Bid at the Bid price, upon the terms and subject to the
conditions of the Bid;

" undertaking by the Target that it shall not, and that the members of the Board shall
not, acquire any further Securities;

" undertaking by the Target to procure that the current CEO of the Target shall extend
the duration of his current management agreement with the Target, prior to the end of
the Initial Acceptance Period of the Bid, for a minimum period of 3 years starting as
from the completion of the Bid;

" undertaking by the Target that it will not solicit any third party to analyse, organise or
otherwise initiate a potential takeover bid, merger, or any other operation that would
relate to a transfer (in the broadest sense possible) of all or a significant part of the
Shares, subject to any fiduciary duties that the Board may have;

" undertaking by the Target to procure that the Board will not increase the Target's
share capital by application of article 5 of the articles of association; and

" undertaking by the Target to pay a break-up fee to the Bidder in the event of a
successful solicited or unsolicited (hostile) counterbid up to a maximum amount of
EUR 1.4 million.

1.7 Other relevant information within the context o f the Bid

1.7.1 Receiving and Paying Agent

ING Belgium SA/NV will provide the services of Receiving and Paying Agent for the purposes
of the Bid.

Acceptance of the Bid may be done free of charge through the Receiving and Paying Agent
by submitting the Acceptance Form, duly completed and signed. Any expenses possibly
charged by other financial intermediaries will be for the account of the Security Holders
tendering their Securities, and will not be paid by the Bidder.

1.7.2 Availability of the Prospectus

This Prospectus is available in English on the website of ING Belgium SA/NV on
http://www.ing.be/en/retail/investments/shares-and-
bonds/Pages/shares.aspx?WT.xmenusource=LEFTNAVIGATION_Actions. The English
version of this Prospectus is not approved by the FSMA, unlike the French version.
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It is also available in French on the website of ING Belgium SA/NV on
www.ing.be/fr/retail/investments/shares-and-
bonds/Pages/shares.aspx?WT.xmenusource=LEFTNAVIGATION_ Actions.

This Prospectus is also available in English and in French on the website of the Target on
http://www.iriscorporate.com/c2-151-17/Prospectus.aspx.

Further, the summary of this Prospectus is also available in Dutch on the website of ING
Belgium SA/NV on: https://www.ing.be/nl/retail/investments/shares-and-
bonds/Pages/shares.aspx?WT.xmenusource=LANGUAGE NL.

This Prospectus can also be sent without charge upon request by telephone from ING
Belgium SA/NV at +32 2 464 60 02 (French) or at +32 2 464 60 04 (English).

This Prospectus is a translation of the French version that was approved by the FSMA on 5
February 2013. In case of differences between the French and English versions, the French
version will prevail.

1.7.3 Governing law and jurisdiction

The Bid is governed by Belgian law, in particular by the Law on Takeover Bids and the Royal
Decree on Takeover Bids.

Any litigation relating to the Bid or to this Prospectus shall be subject to the exclusive
competence of the relevant courts of Brussels.
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2. GENERAL INFORMATION

2.1 Definitions

Acceptance Form

Acceptance Period

Annex(es)

Announcement Date

Bid

Bid Price

Bidder

Board

Business Day

CEO

The acceptance form to tender Securities under the Bid,
attached to this Prospectus as Annex 8.1;

The Initial Acceptance Period and/or the subsequent
acceptance period(s) of any reopening(s) of the Bid
(including within the context of a squeeze-out);

Any or all, as the context requires, of the annexes to this
Prospectus;

18 September 2012;

The conditional voluntary takeover bid for the Securities,
launched by the Bidder upon the terms and subject to the
conditions set out in this Prospectus, including, as the
case may be, any subsequent revision, extension,
amendment or variation thereof in accordance with
applicable laws, as well as any reopening of the Bid;

The cash price offered by the Bidder for each respective
Security tendered within the framework of the Bid, as set
out in Chapters 6.3 (“Bid Price and justification”) and 6.4
(“Bid Price for the Warrants and Stock Options and
justification”) below as of page 52;

Canon Europa N.V., a limited liability company (naamloze
vennootschap) incorporated under the laws of the
Netherlands, having its registered office at
Bovenkerkerweg 59, 1185 XB Amstelveen, the
Netherlands, filed with the Commercial Register (Kamer
van Koophandel) of Amsterdam under number 33166721;

The board of directors of the Target;

Any working day in the banking sector in Belgium, with
the exception of Saturdays and Sundays;

The Chief Executive Officer of the Target, being Mr.
Pierre de Muelenaere;
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Chapter

Companies’ Code

EBITDA

Fairness Opinion

FSMA

Initial Acceptance Period

Initial Settlement Date

KPMG

A chapter of this Prospectus;

The Belgian Companies’ Code (Code des sociétés /
Wetboek van vennootschappen);

Earnings before interest, taxes, depreciation and
amortisation;

The fairness opinion commissioned by the independent
directors of the Target from KPMG, without any legal
obligation to do so, and issued on 17 September 2012, as
further outlined in Chapter 6.4.1 below (“Fairness
Opinion”) as of page 74;

The Belgian Financial Services and Markets Authority
(Autorité des services et marchés financiers / Autoriteit
voor Financiéle Diensten en Markten);

The initial period during which Security Holders can
tender their Securities within the framework of the Bid,
starting on 6 February 2013 and closing on 20 March
2013, subject to the extension of the Initial Acceptance
Period, as mentioned in Chapter 6.7 below (“Initial
Acceptance Period and extension”) as of page 76;

The date on which (i) the Bid Price is paid to the Security
Holders who have tendered their Securities within the
framework of the Bid during the Initial Acceptance Period,
and on which (ii) title to said Securities is transferred to
the Bidder;

Klynveld Peat Marwick Goerdeler Advisory, a civil
company having taken the form of a co-operative limited
liability company (société civile sous forme de société
coopérative a responsabilité limitée / burgerlijke
vennootschap onder de vorm van een co6peratieve
vennootschap met beperkte aansprakelijkheid) organised
under Belgian law, having its registered office at avenue
Bourget 40, 1130 Haren, Belgium, filed with the Register
of Legal Enterprises (Registre des Personnes Morales /
Rechtspersonenregister) of Brussels under number
0439.819.279;
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Law on Takeover Bids

Law of 2 August 2002

Memorandum in Reply

Prospectus

Receiving and Paying Agent

Royal Decree on Takeover Bids

Security/(ies)

Security Holder(s)

Settlement Date

The Belgian Law of 1 April 2007 on takeover bids (Loi
relative aux offres publiques d’acquisition / Wet op de
openbare overnamebiedingen);

The Belgian Law of 2 August 2002 on the supervision of
the financial sector and financial services (Loi relative a la
surveillance du secteur financier et aux services
financiers / Wet betreffende het toezicht op de financiéle
sector en de financiéle diensten);

The memorandum in reply prepared by the Board in
accordance with sections 22 and following of the Law on
Takeover Bids, attached hereto as Annex 8.4;

The present prospectus and its Annexes, which constitute
an integral part of the present prospectus, as completed
or amended, if need be, by any supplement to the present
prospectus;

ING Belgium, a limited liability company (société
anonyme / naamloze vennootschap) organised under
Belgian law, having its registered office at avenue
Marnixlaan 24, 1000 Bruxelles, Belgium, filed with the
Register of Legal Enterprises (Registre des Personnes
Morales / Rechtspersonenregister) of Brussels under
number 0403.200.393, licensed as a credit institution by
the National Bank of Belgium, boulevard de Berlaimont-
laan 14, 1000 Brussels, Belgium;

The Belgian Royal Decree of 27 April 2007 on takeover
bids (Arrété Royal relatif aux offres publiques
d’acquisition / Koninklijk Besluit op de openbare
overnamebiedingen);

Any or all, as the context requires, of the Shares, and/or
the Treasury Shares, and/or the Warrants and/or the
Stock Options;

Any or all, as the context requires, holder(s) of Shares,
Treasury Shares, Warrants and/or Stock Options;

The Initial Settlement Date and/or the subsequent

settlement date(s) of any reopening(s) of the Bid
(including in the context of a squeeze-out);
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Share Purchase Agreement

Share(s)

Stock Option(s)

Target

Treasury Share(s)

Voting Cap

The share purchase agreement amongst the Bidder,
Sofinim NV, Compagnie Nationale de Portefeuille SA,
Pierre De Muelenaere and Etienne Van de Kerckhove
dated 14 July 2009 as referred to in Chapter 3.9.1 below
(“Direct shareholding by the Bidder”) as of page 34;

Any or all, as the context requires, of the 1,865,072
shares (actions / aandelen) issued by the Target
(including the Treasury Shares) with coupon No 10
attached, as further described in Chapter 4.7.1 below
(“Share capital”) as of page 40, including new shares
which would be issued by the Target as a result of the
exercise of the Warrants before the end of the Initial
Acceptance Period, but excluding any other new shares
which would be issued by the Target, on any other basis,
during the same period;

Any or all, as the context requires, of the 27,000 stock
options (options sur actions / aandelenopties) issued by
the Target, as further described in Chapter 4.7.4 below
(“Warrants and Stock Options”) as of page 42;

Image  Recognition Integrated  Systems  Group
(abbreviated I.R.1.S.), a limited liability company (société
anonyme / naamloze vennootschap) organised under
Belgian law, having its registered office at rue du Bosquet
10, Parc Scientifique de Louvain-la-Neuve, 1435 Mont-
Saint-Guibert, Belgium, filed with the Register of Legal
Enterprises (Registre des Personnes Morales /
Rechtspersonenregister) of Nivelles under number
0448.040.624;

Any or all, as the context requires, of the 49,292 treasury
shares (actions propres / eigen aandelen) as further
described in Chapter 4.7.2 below (“Treasury Shares”) as
of page 40;

The provision in the Target's articles of association that
no Security Holder can participate in the vote at a
shareholders' meeting of the Target for more than 10%
(or any other percentage, as the case may be) of the
voting rights relating to all Securities issued by the Target,
whether or not such Securities represent the share capital
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of the Target as further described in Chapter 4.9.7 below
(“Voting right limitation”) as of page 46;

VVPR Strips Any or all, as the context requires, of the rights entitling
their holders to a reduced rate of Belgian withholding tax
(15% rather than 25%) on dividends related to the
Shares, which are listed on NYSE Euronext Brussels and
traded separately, as further described in Chapter 4.7.6
below (“VVPR Strips”) as of page 43; and

Warrant(s) Any or all, as the context requires, of the 44,000
outstanding warrants (droits de souscription / warrants)
issued by the Target giving their holders the right to
subscribe to Shares, as further described in Chapter 4.7.4
below (“Warrants and Stock Option”) as of page 42.

2.2 Interpretation of definitions

Where defined terms throughout this Prospectus sometimes are followed by terms that
already form part of the defined terms as listed in Chapter 2.1 above, such repetitions of such
terms are aimed at increasing the readability of such defined terms throughout this
Prospectus, and do not affect the validity of the defined terms as listed in Chapter 2.1 above
(which, for interpretation purposes only, shall take preference above such defined terms
throughout this Prospectus).

2.3 Information contained in this Prospectus

This Prospectus has been established and drafted in accordance with appendix 1 to the
Royal Decree on Takeover Bids.

The Security Holders must refer solely to the information contained in this Prospectus. The
Bidder has not authorised any person to provide any information or make statements relating
to the Bid to the Security Holders other than the information and statements contained in this
Prospectus, as completed or amended, if need be, by any supplement, and the Bidder will not
provide any information other than as contained in this Prospectus (excluding any other public
announcements which are required by law, such as the announcement of the results of the
Bid). The information contained in this Prospectus is valid and accurate as of the date of this
Prospectus.

Any new significant fact or any substantial error or inaccuracy regarding the information
contained in this Prospectus, which is of a nature to influence the assessment of the Bid and
which arises or comes to note between the date of this Prospectus and the closing of the final
Acceptance Period, shall be made public in Belgium by means of a supplement to this
Prospectus, in accordance with section 17 of the Law on Takeover Bids.
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The Bidder confirms that, to its best knowledge, the content as well as the information in this
Prospectus is in accordance with reality, is not misleading and does not include any omission
capable of altering the scope of this Prospectus.

The Security Holders must carefully read this Prospectus in its entirety and shall base their
decision on their personal examination of the terms and conditions of the Bid, including the
advantages and the risks that it involves. Any summary or description in this Prospectus of
the Bid, statutory provisions, operations, restructurings or contractual relations of the Target,
the Bidder and/or any other party, is provided for information purposes only and should not be
construed as legal or tax advice as to the interpretation or enforceability of such provisions.
In case of doubt regarding the contents or the meaning of the information contained in this
Prospectus, the Security Holders should consult their financial, legal, tax or other advisers.

2.4 Restrictions

This Prospectus may only be used in Belgium and does not constitute, and may not be
interpreted as, an offer to purchase, to sell, or a request to relinquish or otherwise transfer
Securities (i) in any other jurisdiction in which such offer or solicitation is not authorised (ii) to
any person to whom it is unlawful to make such offer or solicitation.

It is the sole responsibility of any person in possession of this Prospectus to obtain the
relevant information on the existence of any such restrictions. This person should ensure to
conform therewith where appropriate.

Outside Belgium, no steps or other formalities have been, or will be, taken to permit or to
allow a public offer in a jurisdiction in which steps and other formalities would be required to
this end.

Neither this Prospectus, nor any advertisement or other information may be placed or
supplied at the disposal of the public in a jurisdiction other than Belgium, in which formalities
such as registration, qualification, approval or any other requirement is, or would be,
applicable. In particular (and without excluding any other jurisdictions that may be applicable),
this Prospectus may not be distributed in the European Economic Area (the EEA), in Canada,
in Japan or in the United States.

Any non-compliance or failure to observe these restrictions may constitute a violation of the
financial or other legislation of the abovementioned jurisdictions or of the financial legislation
of another jurisdiction. The Bidder expressly declines and rejects any responsibility for a
violation of these restrictions by any person whomsoever.

2.5 Forward-looking statements

Certain statements featuring and contained in this Prospectus constitute forward-looking

” oo

statements, including, but not limited to, statements containing the words “believe”, “plan”,
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“expect”, “anticipate”, “intend”, “continue”, “seek”, “may”, “can”, “will", “should” and similar

expressions.

These forward-looking statements demonstrate and involve risks and uncertainties, and
although the Bidder considers that the expectations and assumptions reflected in these
forward-looking statements are based on reasonable and sensible hypotheses, nothing in this
Prospectus can be construed as a guarantee that the subject projections will be realised or
accomplished, nor that they will be proven exact.

These forward-looking statements relate to known and unknown risks, uncertainties and other
factors, which may result in substantial and considerable differences between the actual
events, achievements or results and those expressed in these forward-looking statements.
This is particularly true in the case of political, economic or legal developments affecting the
current markets and economic environment in which the Bidder and/or the Target operates,
competitive developments or risks attached to the Target's business plan, uncertainties, risks
and volatility characterising the financial markets, as well as other factors affecting the Target.

Given these uncertainties, each Security Holder should only rely to a reasonable extent on
such forward-looking statements, and should only take a decision whether or not to tender
Securities within the framework of the Bid based upon all relevant information channels at its
disposal, such as financial press articles, analyst reports, the website of the Target, etc.

Also, these forward-looking statements speak only as of the date of this Prospectus. The
Bidder expressly disclaims any obligation to update any such forward-looking statements in
this Prospectus to reflect any change in its expectations with regard thereto or any change in
events, conditions or circumstances on which any such statement is based, except where
such update is required pursuant to section 17 of the Law on Takeover Bids.

2.6 Approval of this Prospectus by the FSMA

In accordance with section 19 of the Law on Takeover Bids, the French version of this
Prospectus was approved by the FSMA on 5 February 2013.

This approval by the FSMA does not imply any appraisal or assessment of the
appropriateness or the quality of the Bid, nor of the position of the Bidder or the Target.

With the exception of the FSMA, no other authority in Belgium or in any other jurisdiction has
approved this Prospectus or the Bid. As mentioned in Chapter 2.4 above ("Restrictions"), the
Bid is only made in Belgium and no other steps whatsoever have been, or will be, taken in
order to comply with the financial or other regulations of any other jurisdiction.
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2.7 Persons responsible for this Prospectus

The Bidder, represented by its board of directors, is responsible for the entire Prospectus as
well as the translations provided, except the Memorandum in Reply (which includes the
response from the Target's works council), noting, however, that the financial information of
the Target was provided by the Target.

2.8 Practical information and languages

This Prospectus is available in English on the website of ING Belgium SA/NV on:
http://www.ing.be/en/retail/investments/shares-and-
bonds/Pages/shares.aspx?WT.xmenusource=LEFTNAVIGATION_Actions. The English
version of this Prospectus is not approved by the FSMA, unlike the French version.

It is also available in French on the website of ING Belgium SA/NV on
www.ing.be/fr/retail/investments/shares-and-
bonds/Pages/shares.aspx?WT.xmenusource=LEFTNAVIGATION Actions.

This Prospectus is also available in English and in French on the website of the Target on
http://www.iriscorporate.com/c2-151-17/Prospectus.aspx.

Further, the summary of this Prospectus is also available in Dutch on the website of ING
Belgium SA/NV on https://www.ing.be/nl/retail/investments/shares-and-
bonds/Pages/shares.aspx?WT.xmenusource=LANGUAGE NL.

This Prospectus can also be sent without charge upon request by telephone from ING
Belgium SA/NV at +32 2 464.60.02 (French) or at +32 2 464 60 04 (English).

This Prospectus is a translation of the French version that was approved by the FSMA on 5
February2013. In case of differences between the French and English versions, the French
version will prevail.

2.9 Financial and other information

This Prospectus contains financial and statistical information that may be rounded off and
adjusted. Accordingly, the sum of certain data may, therefore, not be equal or identical to the
expressed total.

Unless it is explicitly indicated otherwise in this Prospectus, the facts and figures, the industry
data, market share data and other data, information or input provided in this Prospectus were
derived and collected from independent industry publications, announcements, declarations,
reports of marketing research and other independent sources or based on own estimates of
the Bidder's management. The information has been accurately and carefully reproduced
and, as far as the Bidder is aware and able to determine and ascertain, no facts have been
disregarded or omitted which would render the reproduced information inaccurate or
misleading. On the basis of the information obtained, the Bidder's management believes that
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this information is fair and reasonable. It must be noted, however, that certain information is
subject to change and cannot always be verified with complete certainty due to limits on the
availability and reliability of figures, information, data and other limitations and uncertainties
inherent in any statistical survey of market information. As a result, the Bidder's management
would like to draw the Security Holders’ attention to the fact that it is not possible to provide
entirely reliable information on market share, ranking and other similar data.

2.10 Financial adviser to the Bidder

ING Belgium NV/SA has advised the Bidder on certain financial aspects relating to the Bid.
These services have been rendered exclusively for the benefit of the Bidder and may not be
relied upon by any third party in any way. ING Belgium NV/SA does not accept any liability
for the information contained in this Prospectus, and nothing contained in this Prospectus is,
or may be relied upon, as an advice, promise or guarantee given by ING Belgium NV/SA.

2.11 Legal adviser to the Bidder

Van Bael & Bellis has advised the Bidder on certain legal aspects relating to the Bid. These
services have been rendered exclusively for the benefit of the Bidder and may not be relied
upon by any third party in any way. Van Bael & Bellis does not accept any liability for the
information contained in this Prospectus, and nothing contained in this Prospectus is, or may
be relied upon, as an advice, promise or guarantee given by Van Bael & Bellis.

2.12 Memorandum in Reply of the Board

Pursuant to sections 22 and following of the Law on Takeover Bids, a copy of the
Memorandum in Reply (which includes the response from the Target's works council)
adopted by the Board on 28 January 2013and approved by the FSMA on 5 February 2013, is
attached as Annex 8.4.

2.13 Advice of the works council of the Target

The advice adopted by the Target's works council pursuant to section 44 of the Law on
Takeover Bids on the occasion of an extraordinary works council on 11 January 2013 reads
as follows:

“The works council has taken note of the draft prospectus and the
memorandum in reply of the board of directors of IRIS setting out the terms
and conditions of the friendly bid by Canon on the IRIS group. The members
of the works council issue a positive advice as to the financial interest of this
transaction. As provided in the Takeover Law, the members of the works
council will meet the representatives of the Bidder.”
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2.14  Fairness opinion

The independent directors of the Target are statutorily not required to appoint an independent
expert pursuant to sections 20 to 23 of the Royal Decree on Takeover Bids. However, the
independent directors of the Target have commissioned KPMG to establish a fairness opinion
on the Bid Price. The Fairness Opinion has been issued by KPMG and unanimously
approved by the Board on 17 September 2012. The conclusion of the Fairness Opinion reads
as follows:

“Based upon and subject to the contents of this letter, KPMG Corporate
Finance is of the opinion that, taking into consideration the relevant elements
of the Envisaged Transactions, underlying assumptions and business
information in conjunction with the analysis as described in this report, the
Envisaged Transaction will take place at fair market value.”

2.15 Governing law and jurisdiction

The Bid is governed by Belgian law, in particular the Law on Takeover Bids and the Royal
Decree on Takeover Bids.

Any litigation relating to the Bid or to this Prospectus shall be subject to the exclusive
competence of the relevant courts of Brussels.
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3. THE BIDDER

3.1 Identification of the Bidder

The Bidder is Canon Europa N.V., a limited liability company (naamloze vennootschap)
incorporated under the laws of the Netherlands, having its registered office at
Bovenkerkerweg 59, 1185 XB Amstelveen, the Netherlands, filed with the Commercial
Register (Kamer van Koophandel) of Amsterdam under number 33166721.

3.2 Corporate purpose of the Bidder

Pursuant to article 2 of the articles of association of the Bidder, its corporate purpose is as
follows:

“1. To buy, sell, exchange, produce, assemble, adjust and repair photographic and film
equipment and accessories, photographic devices, optic and audiovisual devices and
accessories, office machinery and equipment and other products connected with the
above, especially those manufactured by the factories of the company Canon, Inc. of
Tokyo and companies affiliated therewith;

2. To participate financially, in whatever form, in commercial or industrial enterprises,
especially in those directly or indirectly connected with a company belonging to the Canon
Group;

3. To carry out any commercial, financial and industrial operations or research directly or
indirectly connected with the said object.”

3.3 History and activities of the Bidder

3.3.1 Introduction

The Bidder was established in 1968 and is a 100% subsidiary of Canon, Inc. of Japan, a
world-leading innovator in imaging products, technologies and solutions for the digital home
and office.

Established in 1937, Canon, Inc. has grown into a global company operating in a diverse
range of markets, including business solutions, consumer imaging, broadcast and
communications, medical systems and industrial products. A continuous flow of ideas and
innovation has kept Canon, Inc. at the forefront of its industry. In choosing products from the
Bidder group, both businesses and consumers opt for reliable, stylish and advanced
technologies. Canon, Inc. now employs over 190,000 people globally and is made up of 256
subsidiaries and affiliated companies. Canon, Inc. is listed on the Tokyo, Osaka, Nagoya,
Fukuoka, Sapporo and New York stock exchanges.
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The Bidder and its subsidiaries employ over 11,000 people and serve customers in more than
110 countries across Europe, Middle East and Africa. They contribute around one third of
Canon, Inc.’s global revenue. Consolidated net sales for Canon, Inc. in Europe for the fiscal
year 2011 were ¥ 1,113 billion (USD 14,270 million).

3.3.2 Bidder's milestones

2011 — Canon enters the motion picture production industry with the launch of the
Cinema EOS System. Canon also enters the production photo printing market with
the launch of the DreamLabo 5000 production inkjet printer;

2010 — Canon Europe hosts Canon EXPO 2010 Paris, an exclusive showcase of
innovative solutions for today and for the future;

2009 —Canon celebrates 50-year anniversary of the SLR (Single Lens Reflex);
2007 — Canon Europe celebrates 50 years in Europe at Grimaldi Forum in Monaco;

2005 — Canon EXPO in Paris showcases Canon technology innovation which is
shaping the way we do business and empowering imaging communication;

2004 — Canon Europe is the largest sales revenue earner in the Canon Group
delivering about a third of the global revenue;

2001 — Canon Europe Ltd. is established in London as the strategic headquarters for
Europe, working alongside the operational headquarters of Canon Europa N.V. in the
Netherlands;

1990 — Canon Information Systems R&D Europe Ltd. (today, Canon Research
France S.A.S) is established;

1987 — Canon Foundation is established to provide assistance for research in mutual
understanding between Japan and Europe;

1983 — Canon Bretagne S.A. is established in France;

1972 — Canon Giessen GmbH, Canon’s first European manufacturing site, is
established in Germany;

1968 — Canon Business Machines Sales, Inc. and Canon Amsterdam N.V. (today,
Canon Europa N.V.) is established ; and

1957 — Canon Europa, a sole European distributor, is established in Geneva.
Recent developments

February 2012 — Canon Europa has strengthened its offering in the medical imaging
arena by acquiring Netherlands-based medical solutions specialist Delft Diagnostic
Imaging (Delft DI). Delft DI specialises in two business areas. The first area is
innovative medical software solutions for sharing digital images and medical records.
This business will become a future platform for the development of new healthcare
ICT solutions, including Cross Enterprise Document Sharing for Imaging (XDSI)
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solutions. The second area is digital X-ray imaging systems, systems integration and
service of a wide variety of customised complete solutions for radiology departments.
Delft DI has been an important distribution partner for Canon digital radiography
systems for over ten years in the Netherlands and Belgium. Building on this
partnership, where Delft DI already incorporates Canon digital radiography products
in their services, this business will become a platform for developing future digital
radiography services;

" December 2011 / January 2012 — Canon, Inc. acquired the ordinary shares held by
Orbis Funds in Océ N.V., bringing Canon's ownership in Océ N.V. to 98.83% of the
entire issued share capital. This percentage allowed Océ N.V. to delist from NYSE
Euronext Amsterdam and Canon to initiate the squeeze-out procedure. On 16
January 2012, Océ N.V. announced the delisting as per 14 February 2012; and

" July 2009 — the Bidder acquired a 17% stake (314,790 shares) in the Target for
approximately EUR 22 million. See also chapter 3.9.1 below (“Direct shareholding by
the Bidder”) as of page 42.

3.4 Shareholders and capital structure of the Bidde r

The Bidder is directly or indirectly wholly owned by Canon, Inc., a company duly incorporated
and existing under the laws of Japan, with registered offices at 30-2, Shimomaruko 3-chome,
Ohta-ku, Tokyo 146-8501, Japan.

The authorised capital of the company amounts to EUR 1,452,997,500 and is divided in
3,207,500 shares with a par value of EUR 453.

3.5 Governance structure of the Bidder

The Bidder has a board of directors, consisting of two directors Mr. R. Van Iperen (President
and CEO, Canon Europe, Middle East and Africa), and Mr. P. Buenen (Director, Canon
Europa N.V.).

The Bidder's supervisory board of directors consists of three members: Mr. F. Mitarai
(Chairman and President and CEO, Canon, Inc.), Mr. T. Tanaka (Executive Vice President
and Chief Financial Officer, Canon, Inc.) and Mr. A. Wakiya (Executive Officer and Deputy
Group Executive, Canon, Inc.).

3.6 Statutory auditor of the Bidder

The statutory auditor of the Bidder is Ernst & Young accountants LLP, a limited liability
partnership registered in England and Wales, having its registered office at 1 Lambeth Palace
Road, London SE1 7EU, United Kingdom, with registered number OC335594 and having its
principal place of business at Boompjes 258, 3011 XZ Rotterdam, the Netherlands, registered
with the Chamber of Commerce (Kamer van Koophandel) of Rotterdam under number
24432944,
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3.7 Financial information on the Bidder

The ordinary and consolidated financial accounts of the Bidder as of 31 December 2011 are
included in the annual report of the Bidder as of 31 December 2011 attached as Annex 8.2.

3.8 Persons acting in concert with the Bidder

Only for the purposes of section 3, 81, 5°, a) of the Law on Takeover Bids, the Target and the
Bidder are acting in concert as a result of entering into the support agreement dated
September 18, 2012 pursuant to which the Board supports the Bid, as further detailed in
Chapter 1.6 (“Support of the Target”) below. Therefore, this aforementioned cooperation
between the Target and the Bidder does not, in any way, constitute a joint offer.

See also Chapter 3.9.3 below (“Shareholding by persons acting in concert with the Bidder”)
as of page 35.

3.9 Shareholding in the Target

3.9.1 Direct shareholding by the Bidder
On the date of this Prospectus, the Bidder holds directly 314,790 Shares.

This stake held by the Bidder has been acquired through the Share Purchase Agreement and
includes:

" 112,395 Shares previously held by Sofinim NV;

" 112,395 Shares previously held by Compagnie Nationale de Portefeuille SA; and

" 90,000 Shares previously held by Pierre De Muelenaere and Etienne Van de
Kerckhove.

The closing of this transaction took place on 16 July 2009.

These acquisitions were realised at a price of EUR 70 per Share. However, in view of the
fundamentally different economic, financial and market conditions at that time, the Bidder is of
the strong opinion that there is no correlation between, or need to justify any difference
between, the price paid for the 17% stake in the Target and the Bid Price.

Furthermore, the Bidder has not acquired any other Shares or any other Securities, be it
through market purchases on NYSE Euronext Brussels, on any other market or multilateral
negotiation system or otherwise during the last 12 months.

3.9.2 Shareholding by the persons affiliated to the Bidder

None of the persons or entities affiliated to the Bidder (within the meaning of section 11 of the
Companies’ Code) holds any Shares or other Securities.
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3.9.3 Shareholding by persons acting in concert with the Bidder
On the date of this Prospectus, the Target holds, directly and indirectly, 49,282 Shares.

The Target acquired, pursuant to a Share buy-back plan approved on 21 March 2012, 25,535
Shares for a total value of EUR 760,242 and an average purchase price of EUR 29.77. More
information can be found in Chapter 4.7.2 below (“Treasury Shares”) as of page 40.
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4, THE TARGET

4.1 Identification of the Target

The Target is Image Recognition Integrated Systems Group (abbreviated I.R.1.S.), a limited
liability company (société anonyme / naamloze vennootschap) organised under Belgian law,
having its registered office at rue du Bosquet 10, Parc Scientifique de Louvain-la-Neuve, 1435
Mont-Saint-Guibert, Belgium, filed with the Register of Legal Enterprises (Registre des
Personnes Morales / Rechtspersonenregister) of Nivelles under number 0448.040.624.

4.2 Corporate purpose of the Target

Pursuant to article 3 of the Target's articles of association, its corporate purpose is as follows:

"to acquire an interest in any form whatsoever in other Belgian or foreign
companies and any other form of investments, the acquisition by purchase,
subscription or any other means as well as the sale, exchange or any other
means of securities of any kind, the management, the control and
development of these holdings.

[The Target] has in particular as purpose to acquire interests in all companies
engaged in research, development, acquisition of intellectual property rights
as well as the exploitation, manufacturing, and marketing of applications and
equipments in the field of microelectronics, including the software and
hardware (including the development of integrated and dedicated circuits and
of specialized processes) for documents processing and image processing in
general.

[The Target] may pursue any securities, real estate, financial, commercial
and industrial operations related directly or indirectly to its corporate purpose.

[The Target] may be involved by contribution, merger, subscription or any
other means in companies, associations or corporations which have a similar,
related or pertinent corporate purpose to the achievement of all or part of the
company's corporate purpose.”

4.3 History and activities of the Target

The Target provides professional solutions to companies and administrations for managing
electronic documents, information flows and IT infrastructure. The Target develops
technologies and products and offers services in the fields of:

" Intelligent document recognition  such as scanning and indexing paper documents,
optical character recognition, automatic document classification, invoice recognition
and data extraction, conversion to electronic documents in all formats, etc.;
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" document, content and process management such as electronic document
management, enterprise content management, digital workflows, legal archiving, etc.;
and

" optimised IT infrastructure  such as design, implementation and support of complex
architectures, virtualisation and consolidation of servers and storage, etc.

The Target was founded in April 1987 and acquired by Pierre De Muelenaere and Pierre Rion
in June 1992 through a management buy-out.

The Target expanded its business overseas in the late 90's, opening a U.S. subsidiary called
I.R.I.S., Inc., and successfully introduced its products in Japan.

As of May 1999, the Target has been listed on the Brussels Stock Exchange (currently NYSE
Euronext Brussels). From 2000 onwards, the Target continued its business expansion in
Belgium and abroad, mainly through acquisitions.

Today, the Target has become an international leader in the fields of intelligent document
recognition, document management and complex large scale IT projects. The Target
licenses its various technologies to major companies active in the field of electronics, such as
HP, Kodak, Samsung and Adobe. It distributes a comprehensive range of products in more
than 50 countries. In 2009, the Target concluded a key partnership with the Bidder for the
distribution of its products.

At the end of 2011, the Target Group employed more than 500 people, spread over its
worldwide branches, and generated a yearly turnover of EUR 121.3 million.

4.4 Recent developments in the Target

For an overview of recent developments with respect to the Target, reference is made to the
press releases published on the Target's website
(http://www.irislink.com/pressMaxilList.aspx?LanglD=2&PaqgelD=70&CountrylD=48).

" In August 2012, the Target published half year results. The gross margin reached
EUR 29.7 million, even if revenues were significantly lower due to a decrease of the
sales of hardware. Operating expenses decreased resulting in an 18.9% increase in
EBITDA and a 37.8% growth of the net profit, up to EUR 1.6 million;

" On 20 July 2012, the Target announced the release of a new version of its flagship
OCR software Readiris™ 14, enabling easier archiving and sharing and optimising
business processes;

" From May 2012 until June 2012, the Target has announced various key distribution
partnerships in the UK (with Interactive Ideas and Northamber), in South Africa
(Esquire), in Eastern Europe (ABC Data), in Germany, Austria and Switzerland
(Avanquest Software), in the Nordic Region (Deltaco), in Czech Republic (100 Mega)
and in India (Aditya Infotech Ltd.). In addition to these distribution agreements, the
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Target has also announced a partnership with Salumatics (a Canadian health
information management company). The two partners will provide applications for
automatic document classification, indexing of health records and other highly
confidential patient information, and invoice processing;

On 5 April 2012, the Target announced the release of two brand-new IRISNotes™
smart digital pens: IRISNotes™ Express 2 and IRISNotes™ Executive 2;

The annual report for FY 2011 was published in April 2012, confirming the payment
of a dividend of EUR 0.70 per Share and the adoption of a Share repurchase plan
running from 23 March 2012 to 8 October 2014. The 2011 results note an increase in
turnover as compared to 2010 and a net income of EUR 3.7 million. The annual
report also refers to the ongoing favourable development of the sales of enterprises
solutions with Canon;

In March 2012, the auditors confirmed the 2011 results the Target announced in
February 2012. The Board proposed a dividend of EUR 0.70 per Share and adopted
a Share repurchase plan for a maximum of 150,000 Shares or EUR 4.5 million. The
Target also has a net cash position of EUR 13.2 million and undrawn credit facilities
of EUR 13 million (committed) and EUR 1.5 million (uncommitted). The Target was
also successful in closing a transaction with the European Commission, which allows
the Target to increase the size of its team working for the European Union in 2012 by
20 new resources;

In February 2012, the Target announced the trends of its 2011 results, consisting in
sales of EUR 121 million and a gross margin of EUR 61 million. The Target also
noted a positive development of the sales of corporate solutions with Canon in
Europe;

A trading update for the third quarter of 2011 was published on 17 November 2011.
Further, the Target reported an expansion and strengthening of its international
presence and a strong development in solutions for invoices and forms processing
with new clients in a variety of business sectors;

In August 2011, the Target published half year results for the professional solutions
division. The gross margin reached EUR 29.6 million compared to EUR 27.3 million
at the same period in 2010. The net profit grew by 45.1% up to EUR 1.2 million;

On 13 July 2011, the Target announced the release of IRISNotes™ for smartphones,
a revolutionary pen sending handwritten notes directly from paper into BlackBerry® or
Android ™ via Bluetooth;

A trading update for the first quarter of 2011 was published on 19 May 2011;

The Target announced the completion of the Target's mobile scanning portfolio with
the release of IRIScan™ Book 2 on 17 May 2011;

The annual results for FY 2010 were published on 24 March 2011, demonstrating an
increase of sales by 16.1 % and net profit up 18.4 % versus the prior year;
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" On 8 February 2011, the Target announced the integration of its technologies and
advanced documents scanning and processing capabilities into uniFLOW 5.0
platform, enabling a tight integration of information workflows into companies'
business processes; and

" On the same date, a preview of the annual results of FY 2010 was disclosed during
the Target's annual customer convention “IRISLink 2011".

4.5 Target’s group structure

I.R.I.S. is structured around two business segments: (i) I.R.l.S. Products & Technologies,
which develops intelligent document recognition technologies and software packages and
markets its portfolio of products around the world through strong partnerships, and (ii) I.R.1.S.
Professional Solutions, which enables companies and public authorities to find innovative
expertise and high-tech solutions for the efficient management of documents, information
flows and IT infrastructures, through a single company.

I.R.I.S. holds 100% of all of its subsidiaries, which are related parties. All subsidiaries are
fully consolidated. The organisation chart is as follows:
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4.6 Shareholders’ structure of the Target

As per 15 October 2012, based on statements made by virtue of the various regulations, the
shareholders of the Target are as follows:

Name shareholder Shares % of Shares Warrants .and
Stock Options

Canon Europa N.V. 314,790 16.9% 0
Raynive SA 81,446 4.4% 0
FIN.CO 62,398 3.3% 0
Oddo Asset Management 58,582 3.1% 0
Baillie Gifford Overseas Ltd. 55,733 2.9% 0
Pierre de Muelenaere 49,145 2.6% 8,500
Ackermans & Van Haaren 1,895 0.1% 0
NV
Etienne Van de Kerckhove 0 0.0% 8,500
Other shareholders 1,241,083 66.5% 0
Total 1,865,072 100%

4.7 Securities in the Target

4.7.1 Share capital

Pursuant to article 5 of the articles of association of the Target, the share capital of the Target
amounts to EUR 38,774,902.12, represented by 1,865,072 Shares (including the Treasury
Shares), fully paid up without nominal value and bearing the numbers 1 to 1,865,072.

The Bid relates to the 1,550,282 Shares which are not held by the Bidder (including 49,292
Treasury Shares), with coupon No 10 attached.

4.7.2 Treasury Shares

Pursuant to article 28 of the articles of association of the Target, the Board is entitled, from 8
October 2009 up to 8 October 2014, to buy back, by means of purchase or exchange, a
maximum of 369,000 Shares at a maximum price equal to the average of the closing price of
the Shares during a period of twenty Business Days immediately preceding the date of said
purchase or exchange, increased with 20%. During the period from 8 October 2009 until 8
October 2014, the Board may also sell these Shares, by means of sale or exchange, at a
minimum price equal to the average of the closing price of the Shares during a period of
twenty Business Days immediately preceding the date of said sale or exchange, decreased
with 20%.

On 21 March 2012, the Board approved a Share buy-back plan for a maximum of 150,000
Shares or a maximum amount of EUR 4.5 million during the period from 23 March 2012 to 8
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October 2014. The objective of the plan is (i) to reduce the number of Shares in circulation
and, consequently, improve the remuneration of the holders of Shares, and, secondarily, (i)
to have some Shares available for stock option plans.

When announcing its half year 2012 results on 23 August 2012, the Target announced that it
had already repurchased 25,535 Shares, amounting to EUR 760,242 and an average
purchase price of EUR 29.77.

The plan is implemented in compliance with sections 205 to 208 of the Royal Decree of 30
January 2001 implementing the Companies' Code and the Royal Decree of 5 March 2006
concerning market abuses and EC Regulation No 2273/2003. In addition, the number of
Shares purchased during a session must not exceed 25% of the average daily transaction
volume for the Share on NYSE Euronext Brussels over the 20 sessions prior to the date of
each purchase.

The Target has immediately stopped the implementation of this Share buy-back plan as soon
as it has been informed of the possible intentions of the Bidder within the framework of the
Offer.

On the date of this Prospectus, the Target holds 30,615 Treasury Shares, with coupon No 10
attached. The Target's subsidiary, I.R.I.S. Solutions & Experts holds 18,677 Treasury Shares,
with coupon No 10 attached. The Bid also relates to these 49,292 Treasury Shares held by
the Target and its subsidiaries.

Furthermore, pursuant to article 28 of the articles of association of the Target, the Board is
entitled, from 31 January 2012 up to 31 January 2015, in accordance with article 620, 81,
subsections 3 and 4, subsection 1, 2° of the Belgian Companies’ Code, and within the
limitations provided for by the law, to purchase, exchange and/or to sell, on the stock market
or otherwise, Treasury Shares in the Target to prevent the Target from an imminent major
inconvenience.

4.7.3 Authorised capital

Pursuant to article 5 of the articles of association of the Target, the Board is entitled, from 8
October 2009 up to 8 October 2014, to increase, in one or more occasions, the Target's share
capital by EUR 38,000,000. This authorisation covers capital increases in cash or in kind, by
incorporation of reserves, the issue of convertible bonds, equity redeemable bonds,
subscription rights or other securities that ultimately entitle the holder to receive Shares.

Furthermore, pursuant to article 5 of the articles of association of the Target, the Board is
expressly entitled, from 9 January 2012 up to January 2015, and upon receipt of a natification
by the FSMA relating to a public takeover bid, to increase, in one or more occasions, the
Target’'s share capital, by means of a contribution in cash, without respecting the preferential
rights of the other holders of Shares and to the benefit of certain specific holders of Shares,
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being or not being a member of the personnel of the Target or any of its subsidiaries, or by
way of a contribution in kind in accordance with the applicable law.

Following an agreement between the Target and the Bidder dated 18 September 2012, the
Target agreed to procure that the Board will not increase the Target’s share capital pursuant
to article 5 of the Target’s articles of association.

4.7.4 Warrants and Stock Options

On the date of this Prospectus, the Target has issued 44,000 outstanding Warrants and
27,000 outstanding Stock Options to staff members. The Target has issued various Stock
Option plans in 2005, 2007 and 2011.

" Horizon 2009 Stock Option plan

This Stock Option plan was initially adopted in April 2005, and relates to 12,500 Shares. The
exercise price is EUR 25.11. The plan was supposed to expire on 31 December 2009.
However, on 17 April 2009, the Board approved the extension of the exercise period for a
further 5 years. The final date for the exercise of the Stock Options is 31 December 2014.

" Horizon 2011 Stock Option plan and Horizon 2011 Warrants plan

This Stock Option plan was approved in 2007. The Target decided to issue 30,500 Stock
Options, mainly to executive directors and regular contractors of the Target's group
companies, enabling them to buy existing Shares if the Stock Option was exercised. In
addition, the Target also decided to issue 21,500 Warrants, each giving entitlement to
subscribe for one Share. These Stock Options and Warrants were/are exercisable (i) for a
third of the total number allotted to the beneficiary, as from 1 March 2010, (ii) for an additional
third, as from 1 March 2011, and (iii) for a final third, as from 1 March 2012 and at the latest
on 31 December 2012. Such exercises are on condition that, at the time of exercise, the
holder has been linked to the Target or one of its subsidiaries by an employment contract, a
term of office or another form of service contract without interruption since the allocation of
the Warrant or Stock Option, as well as certain performance conditions for certain
beneficiaries. On 17 April 2009, the Board approved the extension of this exercise period for
a further 5 years, within the limits provided for by the law. The Stock Options and Warrants
may be exercised before 31 December 2017, from 1 to 15 April, 1 to 31 July and 1 to 15
November. All Stock Options and Warrants not yet exercised may be exercised from the 20th
day up to the 5th day preceding 31 December 2017.

The exercise price is EUR 42.18.

" Horizon 2015 Stock Option plan

In 2011, the Board decided to issue 35,000 Warrants, each giving entitlement to subscribe for
one Share. The offer was accepted for a volume of 30,000 Warrants. Consequently, 30,000
Warrants were issued under this plan at an exercise price of EUR 36.23. These Warrants

can be exercised in July of each year or during the first 15 days of November of each year, as
from July 2015 to 15 November 2020. Exercise is on the condition that, at the time of
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exercise, the holder has been linked to the Target or one of its subsidiaries by an employment
contract or another service contract continuously since the allocation of the Warrants.

The Bid also relates to the 44,000 Warrants and 27,000 outstanding Stock Options that are
outstanding under the aforementioned plans on the date of this Prospectus.

4.7.5 Other securities with voting rights or giving access to voting rights

On the date of this Prospectus, the Target has not issued any securities with voting rights or
giving access to voting rights, other than the Shares, the Warrants and the Stock Options
referred to in Chapters 4.7.1 and 4.7.4 above.

4.7.6 VVPR Strips
On the date of this Prospectus, the Target has issued 1,240,072 VVPR Strips.

The Bid does not relate to the 1,240,072 VVPR Strips issued by the Target. The Bidder does
not assume any liability in relation to the loss of value, if any, and for any reason whatsoever,
related to the VVPR Strips.

4.8 Fluctuation of the Target's Share price on NYSE  Euronext Brussels

The below graph illustrates the evolution of the Target's Share price on NYSE/Euronext
Brussels between 16 September 2011 and 14 September 2012:
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4.9

Governance structure of the Target

49.1 Board

The Board is composed of the following persons:

Pierre De Muelenaere (President of the Board and CEO)

President and CEO, Pierre De Muelenaere was born on 25 October 1958 in Brussels,
Belgium (Belgian citizen). In 1981, he graduated as a civil engineer in
Microelectronics from the Université Catholique de Louvain (la plus grande distinction)
and received his PhD in 1987. During his PhD, he designed and manufactured a
complete prototype of a revolutionary OCR machine based on a new full-custom
programmable integrated circuit for image recognition and the associated software.
He founded the Target in 1987 to commercialise the results of his PhD thesis with the
help of Jean-Didier Legat, a fellow Phd (who went back at the UCL in 1989, as a
professor) and Ackermans & van Haaren, a Belgian financial holding. In the first
years of the Target, Pierre De Muelenaere was Vice-President of R&D. He has been
acting as CEO of the Target since 1991. Pierre is the chairman of the Board,
President of the Strategic Committee of the Target and a major shareholder of the
Target since the management buy-out of the Target by Pierre Rion and Pierre De
Muelenaere in 1992. Pierre De Muelenaere has more than 20 years of experience in
the imaging field and has accumulated a very solid experience in setting up
international partnerships with U.S. and Asian companies (HP, Kodak, Adobe, Fujitsu,
etc.), company management and R&D management. Pierre De Muelenaere received
the “2001 Manager of the Year” award, which is the most respected management
award in Belgium. The Target received the "2002 Entrepreneur of the year" award.

Etienne Van de Kerckhove (Managing Director)

Managing Director, Etienne Van de Kerckhove was born on 23 December 1963 in
Belgium (Belgian citizen). In 1987, he obtained a degree of Management Engineer
(Ingénieur commercial, cum maxima laude) from the Ecole de Commerce Solvay
(Université Libre de Bruxelles) and in 1996 a Master in Tax Management (cum
magna laude) from the Université Libre de Bruxelles. In 1989, Etienne Van de
Kerckhove founded Stratefi, a tax, accounting and financial consultancy company for
small and medium-size businesses. He joined the Board as a director in 1992, and in
1999 he joined the Target on a full-time basis after its IPO. Etienne Van de
Kerckhove was co-CEO of the Target from 2000 to 2011, and he is currently
Managing Director. Etienne Van de Kerckhove has played a major role in the IPO in
1999, the set-up of the development strategy of the Target and the management of
the merger and acquisitions processes since then.

Pierre Sonveaux (independent and non-executive director)
Gérard Constant (independent and non-executive director)

Michel Claus (independent and non-executive director)
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" Jean-Louis Grégoire (non-executive director)

" Thierry Marchandise (non-executive director)
The mandates of the above-mentioned directors will expire on 19 May 2015.

Jean-Louis Grégoire and Thierry Marchandise have been appointed director in the Target
following the Bidder’'s acquisition of its current stake in the Target on 16 July 2009, and
represent the Bidder on the Board.

For the avoidance of any doubt, although the Bidder has two directors on the Board, the
governance provisions contained in the Share Purchase Agreement dated 14 July 2009 are
such that the Bidder does not, and cannot, control the Board. Further, these directors have
not been involved, and will continue not to be involved, in any part of the Bid process, be it on
the side of the Target or on the side of the Bidder or the group to which it belongs.

4.9.2 Daily management
Pierre De Muelenaere and Etienne Van de Kerckhove are managing directors of the Target.
4.9.3 Strategic committee

The members of the strategic committee are high-level skilled professionals who have
accumulated an important international experience in the fields of imaging, intelligent
document recognition, document management and implementation of large scale systems.

The strategic committee is composed of:

] Pierre De Muelenaere
] Denis Hermesse
] Gamal Khaldi

4.9.4 Audit committee

The audit committee’s statutory role is to assist the Board in maintaining the Target's financial
integrity by supervising its financial reporting, internal and external audits, internal controls
and the financial relationship between the Target and its shareholders. The members of the
audit committee have full investigative powers to fulfil their supervisory role. Indeed, their
investigative powers are identical to those vested by law in a statutory auditor.

The audit committee is composed of:

" Pierre Sonveaux (president)
" Michel Claus (member)
" Gérard Constant (member)
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4.9.5 Remuneration committee

The remuneration committee’s statutory mission is to assist the Board in determining the
remuneration and fees of the Target’s senior executives (chairman, CEOs, general managers
and employees reporting directly to them).

The remuneration committee is composed of:

" Gérard Constant (president)
" Thierry Marchandise (member)
" Michel Claus (member)

4.9.6 Corporate governance

On 17 March 2006, the Board has adopted a Corporate Governance Charter, which has been
amended on 28 January 2008 and on 1 April 2011. The Corporate Governance Charter can
be accessed online at: http://www.iriscorporate.com/c2-33-17/I-R-I-S----Corporate-
governance.aspx.

4.9.7 Voting right limitation
Article 24 of the articles of association of the Target provides as follows:
“Each security carries one vote.

However, no shareholder can participate in a vote at a shareholders’ meeting
for more than ten (10) percent of the number of voting rights relating to all
securities issued by the company, whether they represent the capital or not.
For the purposes of calculating this threshold of ten (10) percent, securities
held by the shareholders acting in concert or acting as intermediaries of other
shareholders or securities held by shareholders who are linked to each other
by any kind of agreement regarding the exercise of the voting rights, must be
added up. Similarly, shareholders that are considered to be “companies
affiliated to a company”, “persons affiliated to a person”, “associated
companies” or “companies with which a participating link exists” within the
meaning of section 11 to 14 of the Company Code cannot participate
together in the vote in a shareholders’ meeting for more than ten (10) percent
of the number of voting rights relating to all securities issued by the company,
whether they represent the capital or not. Holders of bonds, holders of a
warrant or holders of certificates issued with the collaboration of the company
can participate in shareholders’ meetings, but only with a consultative vote.”

The amendment of this article of the Target's articles of association, with a view to removing
the 10% voting rights cap, is a condition precedent to the Bid (subject to all other conditions
of the Bid being fulfilled or waived in accordance with the terms and subject to the conditions

4689



of the Bid as announced in the notice published by the FSMA on 18 September 2012). This
amendment has been effected on 29 November 2012, on the occasion of an extraordinary
shareholders’ meeting of the Target. Publications relating to this extraordinary shareholders’
meeting are available on the website of the Target on: http://www.iriscorporate.com/c2-39-
17/1-R-1-S----Financial-agenda.aspx.

4.10 Statutory auditor of the Target

The statutory auditor of the Target is Ernst & Young Réviseurs d'Entreprises, a civil company
having taken the legal form of a co-operative limited liability company (société civile sous
forme d'une société coopérative a responsabilité limitée / burgerlijke vennootschap onder de
vorm van een codperatieve vennootschap met beperkte aansprakelijkheid) organised under
the laws of Belgium, with registered office at De Kleetlaan 2, 1831 Diegem (Belgium), filed
with the Register for Legal Entities of Brussels under number 0446.334.711, represented by
its permanent representative Marie-Laure Moreau, registered as an auditor (réviseur
d'entreprise/ bedrijfsrevisor).

4.11 Financial information on the Target

The Target's financial accounts as of 31 December 2011 have been established according to
the applicable Belgian accountancy regulations, and on a consolidated basis according to
IAS/IFRS regulations.

The consolidated accounts as of 31 December 2011, as approved in draft form by the Board
and certified by the statutory auditor of the Target, and subsequently approved by the 2012
annual shareholders’ meeting of the Target, the interim consolidated financial statements of
the Target as of 30 June 2012, as well as the press release issued by the Target on 5
February 2013 on the trends for the financial year 2012 are attached hereto as Annex 8.3.

All the Target’s financial information is available in English and in French on the website of
the Target on http://www.iriscorporate.com/c2-18-17/I-R-I-S---Annual-Report.aspx.
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5. OBJECTIVES AND INTENTIONS OF THE BIDDER

5.1 Business rationale of the Bidder

Based on the close strategic partnership between the Bidder and the Target of the last years,
the Bidder’s rationale is to bring the Target directly into its group in order to be able to serve
its customers better with end-to-end office solutions in the business environment. The Bid is
part of the Bidder's plan to develop a range of technology solutions that complement the
Bidder's current world class solutions and the development of consultancy based sales
approach.

5.2 Objectives and intentions of the Bidder

5.2.1 Obijectives of the Bidder

The Bidder has a long standing strategy to offer its customers end-to-end office solutions in
the business environment. During the close strategic partnership between the Bidder and the
Target, the Bidder has been impressed with the Target's innovative technology and its broad
range of solutions in the office market. The Bidder therefore believes that there is a strong
strategic fit between both companies, and also believes that an increased alignment of their
products and technologies would benefit both parties.

A successful Bid, and the ensuing full ownership of the Target by the Bidder, will allow both
companies to cooperate more closely on finding innovative solutions to the problems faced by
their customers than is currently the case. As such, the Bid fits with the Bidder's plan to
develop a range of high-end technology solutions that complement its current world class
products and to develop a consultancy based sales approach. This will also allow the Bidder
to support the continued growth of the Target's business in the current challenging European
and global economic conditions.

5.2.2 Intentions of the Bidder

Following successful completion of the Bid, the Bidder currently intends to continue to operate
and develop the Target's existing business as a stand-alone company within the Bidder's
group, in close cooperation with current management and in the same way as the Bidder has
managed the relationship with other companies acquired for their technology. This would
allow the Target to keep its focus on high-quality product development while continuing to
offer a broad range of professional solutions. There are no current intentions to change the
existing strategic partnership whereby the Bidder and the Target sell each other’s products to
their own customers, or to request the Target to change current relationships with its partners
and customers. The Bidder will work closely with current management of the Target to
safeguard these important business relationships.
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The Bidder has a strong balance sheet with a considerable cash position. According to the
Bidder’'s zero external loan policy, there is no intention to change the leverage position of the
Target significantly. On the contrary, the Bidder’s financial strength is likely to result in an
even higher level of security for the Target and its employees, especially in the current
challenging economic climate. The Bidder is, in principle, able to provide faster, easier and
more secure access to financing as compared to current debt or equity markets.

Despite the above explanation, it is, on the date of this Prospectus and in view of the
challenging economic climate, not possible to anticipate the synergies contemplated, or to
provide information on the approximate amount and date of economic gains that could be
expected from the Bid. Any estimate of the financial impact of the benefits resulting from the
integration of the Target into the Bidder would be premature and would be inherently
unreliable in view of the operational risks and costs borne by the Bidder in seeking to realise
them.

In terms of employment, the Bidder intends to retain the skills and experience of the Target's
personnel. On the date of the Prospectus, the Bidder does not anticipate any substantive
change in work force or employee working conditions. Moreover, becoming a part of the
Bidder’s group may also offer possibilities of professional development for suitable employees
in Belgium and internationally.

5.3 Support of the Target

On 18 September 2012, the Bidder and the Target reached an agreement in relation to a
number of matters concerning the Bid. Such agreement provides, amongst other matters and
subject to certain conditions relating to its termination (i.e. termination or withdrawal of the Bid,
termination by the Bidder, termination on rival bid becoming or being declared wholly
unconditional), the following:

" undertaking by the Target to procure that the Board will support the Bid, subject to
any fiduciary duties the Board may have;

" undertaking by the Target to tender the Treasury Shares to the Bidder under the Bid
at the Bid Price, upon the terms and subject to the conditions of the Bid;

" undertaking by the Target to agree on a common communication strategy in close
cooperation with the Bidder, and not to issue any press releases or any other form of
public statement related to the Bid, or having directly or indirectly an impact on the
Bid (including the Bid Price), without the prior written approval of the Bidder;

" undertaking by the Target that the members of the Board will tender their Securities
to the Bidder under the Bid at the Bid price, upon the terms and subject to the
conditions of the Bid;

" undertaking by the Target that it shall not, and that the members of the Board shall
not, acquire any further Securities;
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undertaking by the Target to procure that the current CEO of the Target shall extend
the duration of his current management agreement with the Target, prior to the end of
the Initial Acceptance Period of the Bid, for a minimum period of 3 years starting as
from the completion of the Bid;

undertaking by the Target that it will not solicit any third party to analyse, organise or
otherwise initiate a potential takeover bid, merger, or any other operation that would
relate to a transfer (in the broadest sense possible) of all or a significant part of the
Shares, subject to any fiduciary duties that the Board may have;

undertaking by the Target to procure that the Board will not increase the Target's
share capital by application of article 5 of the articles of association; and

undertaking by the Target to pay a break-up fee to the Bidder in the event of a
successful solicited or unsolicited (hostile) counterbid up to a maximum amount of
EUR 1.4 million.

Benefits for the Target and the Security Holder s

The Bidder believes that the drivers for the Bid and the intentions for the Target set forth in
Chapter 5.2 above are in the best interest of the Target.

The most important benefits of the Bid for the Security Holders are the Bid Price (including the
possibility to obtain a premium) and the access to liquidity.
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6. TERMS AND CONDITIONS OF THE BID

6.1 Nature and purpose of the Bid

The Bid is a voluntary conditional bid made pursuant to Chapter Il of the Royal Decree on
Takeover Bids. The Bid is in cash.

The Bid relates to the totality of the 1,550,282 Shares, which are not held by the Bidder
(including 49,292 Treasury Shares), 44,000 Warrants (including if such Warrants will be
exercised and converted into Shares during the Initial Acceptance Period) and 27,000 Stock
Options issued by the Target. The Bid does not relate to the 1,240,072 VVPR Strips issued
by the Target.

The Bid will also extend to any new Shares that would be issued by the Target prior to the
end of the Initial Acceptance Period as a result of the exercise of Warrants issued by the
Target that are outstanding on the day prior to the announcement of the Offer.

6.2 Conditions to the Bid

The Bid is subject to the following conditions precedent:

® the holding, by the Bidder, of at least 90% plus one of the Securities granting voting
rights on a fully diluted basis at the end of the Initial Acceptance Period of the Bid;

(ii) the Bid shall not be subject to review by any governmental authority regulating anti-
trust, competition or merger control matters in any jurisdiction beyond the initial phase
of review for the applicable jurisdiction (which, by way of example, for the purposes of
Belgium shall mean — in circumstances where the simplified procedure does not
apply — any review beyond the initial 40 Business Days review period provided by the
law following the submission of a complete notification), and no conditions shall be
imposed in any decisions taken during such initial review periods approving the Bid,
within the meaning of section 4 of the Royal Decree on Takeover Bids;

(iii) the amendment of article 24 of the articles of association of the Target (subject to all
other conditions of the Bid being fulfilled or waived in accordance with the terms and
subject to the conditions of the Bid), with a view to removing the 10% voting right cap
limitation, at the extraordinary shareholders’ meeting of the Target; and

(iv) the non-occurrence, at any time after the Announcement Date of the Bid and prior to
the date of announcement of the results of the Initial Acceptance Period (both dates
included), of any of the following events beyond the Bidder’s control:

(a) any fact, circumstance or omission by the end of the Initial Acceptance Period
causing, or reasonably capable of causing (in the latter case insofar as this
probability is confirmed by an independent expert), solely or jointly with any
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other fact, circumstance or omission, a negative impact of more than EUR 5
million (after taxes) on the Target's consolidated net assets or more than
EUR 3 million on the Target's consolidated EBIT (résultat operationnel /
bedrijfsresultaat) (regardless of whether such fact, circumstance or omission
has had an impact on the Target’'s stock market value); and/or

(b) a reduction of the closing quote of the BEL-20 index of more than 10%
compared against the closing quote of the BEL-20 index on the date
preceding the Announcement Date. However, any decision by the Bidder to
maintain the Bid during a period in which the closing quote of the BEL-20
index has temporarily been reduced by more than 10% compared against the
closing quote of the BEL-20 index on the date preceding the Announcement
Date, does not affect the Bidder’s right to invoke the condition and thus
withdraw the Bid (even though the Bidder cannot invoke the previously
mentioned reduction anymore) if the closing quote of the BEL-20 index would
again be reduced by more than 10% compared against the closing quote of
the BEL-20 index on the date preceding the Announcement Date, and this,
until all other conditions precedent to the Bid have been fulfilled.

The above conditions precedent are provided exclusively for the benefit of the Bidder, who
reserves the right to waive any of them in whole or in part. If any of the above conditions
precedent are not met, the Bidder will announce its decision whether or not to waive such
unmet condition(s) at the time of announcement of the results of the Bid following the Initial
Acceptance Period, possibly extended, at the latest (currently expected to be on 26 March
2013).

Article 24 of the articles of association of the Target as set forth under Chapter 6.2(iii) has
been amended on 29 November 2012 on the occasion of an extraordinary shareholders’
meeting of the Target (subject to the fact that all other conditions of the Bid being fulfilled or
waived in accordance with the terms and subject to the conditions of the Bid).

6.3 Bid Price and justification

6.3.1 Shares
The Bidder offers EUR 44.5 in cash for each Share (including each Treasury Share).

The Bidder has retained the following valuation methods to determine the price per Share
offered under the Bid:

" historical price performance of the Share;

" premiums observed in historic Belgian takeover bids;
" target Share prices of equity research analysts;

" trading multiples of comparable quoted companies;
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" transaction multiples for comparable transactions; and
] Discounted Cash Flow method.

These valuation methods are each discussed in more detail below.
6.3.2 Historical price performance of the Shares

The Target was floated on NYSE/Euronext Brussels in May 1999, following the initial public
offering at EUR 34 per Share. The following graph shows the evolution of the Share price
since the Target's IPO compared to the BEL-20 Index and the main news regarding the
Target during the same period.

Graph 1: Share price development since IPO (from 17  May 1999 to 18 September

2012)
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Source: ThomsonOne per 19 September 2012 and the Target website

As shown in Graph 1, the Share price peaked at EUR 58.9 in February 2000, before being
severely impacted by the TMT? crisis in early 2000, putting the Share price down to EUR 11.1
in May 2003. The Share price gradually recovered up to EUR 54 in April 2008. In July 2009,
the Bidder acquired a 17% stake in the Target, which led to a sharp increase in the Share
price (an increase of over 15% was witnessed on the day of the announcement). Over 2009

3 Technology-Media-Telecom
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and 2011, the Company’s organic revenue growth and profitability revealed to be vulnerable
for the overall economic climate. As a result, the profitability decreased over time as (i) the
share of lower margin professional solutions’ business increased, (ii) the revenues included a
growing share of lower-margin hardware versus a decreasing share of higher-margin software,
(i) the Target experienced growing personnel costs and larger expenses in R&D (which were
partially capitalised), and (iv) reduction in order size of big clients. During 2011, the Target
implemented a large reorganisation plan intended to generate significant savings in the
coming years. The Target outperformed the BEL-20 index since its IPO (Share price return of
-12.6% since IPO versus a -20.9% performance of the BEL-20 index). Even so, the Target
has distributed an aggregate gross dividend of EUR 4.99 per Share since the IPO.

The following graph shows the evolution of the Share price over the last 12 months compared
to the BEL-20 Index.

Graph 2: Share price development from 19 September 2011 to 18 September 2012
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Source: Thomson One per 19 September 2012 and the Target website

As shown in Graph 2, the Share price evolution since 19 September 2011 (relates to the 12-
months period prior to the Announcement Date) has been driven by trading updates of the
Target showing mixed trends and other company announcements. Overall the Share price
performance was below the BEL-20 Index (Share price return of 4.7% versus a 16.6%
performance of the BEL-20 index). The maximum Share price over the last 12 months
amounted to EUR 31.3 on 3 May 2012. It should be noted that since this Share price peak, a
EUR 0.7 gross dividend has been paid to the holders of Shares. The recent Share price
history has been driven by the following news flow:

" 17 November 2011: In a difficult economic environment, the Target announced a
mixed trend in results. Although the products and technology showed good sales of
the recently introduced consumer and small office products, the professional solution
business was impacted by the bad general economic situation in Europe.

" 15 February 2012: The Q4 trading update only revealed high-level figures in relation
to sales and gross margin. Both metrics achieved a record level, but, actually, the
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sales figures only showed 0.5% growth versus full last year and a sharp sales
decrease over H2 2011 versus H2 2010 (decrease in sales of >20%).

" 28 February 2012: The Target announced the release of the first-ever generator of
compressed pdf files, however, no details were provided as to the revenue or profit
potential of this product going forward.

" 22 March 2012: Release of FY2011 figures revealing record sales and gross margin
and a net profit of EUR 3.7 million. The Target also announced an improvement of
the pay-out policy (from 25% to 35% of the net result), as well as a Share buy-back
plan (maximum 150,000 Shares or a maximum amount of EUR 4.5 million by October
2014).

" April 2012: Announcement of the release of the IRISNotes™ 2 product family and
partnership with BIWING, however, no details were provided as to the revenue or
profit potential of this product and partnership going forward.

" 15 May 2012: Update on Q1 trading showing figures in line with management
expectations and order backlog at the same level as the previous year. As usual,
results in the second half of the year will be decisive. Approval of the EUR 0.7 per
share dividend (payment date: May 31%, 2012).

" May 2012: Partnership with Interactive ldeas, expansion of the sales presence in
South Africa, “Entreprise innovante” qualification obtained in France, however, no
details were provided as to the revenue or profit potential of these events going
forward.

" June 2012: Entrance in 10 Central and Eastern European markets with ABC data,
expansion of sales presence in DACH and in the UK, rising activities in the Nordic
region, new contracts with Czech distributor 100 Mega, Union Nationale des
Mutualités Socialistes and Aditya in India, IRISNotes™ 2 awarded “Best Tablet
Accesory” at MedPi Iberia, however, no details were provided as to the revenue or
profit potential of these events going forward.

" July 2012: New version of OCR softaware Readiris™ 14, however, no details were
provided as to the revenue or profit potential of this product going forward.

" August 2012: Partnership with Salumatics, however, no details were provided as to
the revenue or profit potential of this partnership going forward.

" 23 August 2012: Announcement of 2012 H1 figures showing gross margin in line with
previous year, even if revenues were significantly lower due to the decrease of the
sales of hardware (-32.6%). Operating expenses decreased resulting in a 18.9%
increase in EBITDA and a 37.8% growth of the net profit.

The Target cannot be more precise about the commercial impact of the operations mentioned

above at this stage of the Bid process. As the Target is listed on Euronext Brussels, it is

assumed that the Share price is a relevant measure to assess the Bid Price per Share.
However, the average daily traded volume amounted to 1,576 Shares over the last year (only
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32.5% of the free float* Shares being traded during a full year), reflecting the fairly low liquidity
provided to the holders of Shares.

Table 1 shows the lowest, the highest, the average prices and the volume weighted average
prices of the Shares over a number of historical trading periods until 18 September 2012.

Table 1: Share price evolution and Bid premiums/dis  counts over specific periods

Share price Premium/(Discount)

Weighted Weighted
Period Low High | Average Low High  Average

average average
Period until 18 September
18 September 2012 29.7 49..8%
Last week 29.3 29.7 29.4 29.4 52.1% 49.8% 51.2% 51.1%
Last month 28.0 29.7 29.3 29.4 58.9% 49.8% 52.1% 51.5%
Last 3 months 26.7 29.8 28.8 29.1 66.7% @ 49.1% @ 54.5% 52.8%
Last 6 months 26.7 31.3 29.3 29.5 66.7% @ 42.4% @ 51.7% 51.0%
Last 9 months 24.2 31.3 28.2 27.9 83.7% 42.4% 58.1% 59.4%

Last 12 months 20.8 31.3 27.4 27.1 114.0% 42.4%  62.6% 64.1%

Source: ThomsonOne

Note : All calculations are based on daily closing prices and the weighted average represents the volume weighted
average Share price using daily closing prices and daily traded volumes.

The figures in Table 1 show that the Bid Price per Share represents a premium:

" to the price on 18 September 2012 (i.e. day of the Announcement Date) of 49.8%.
" to the average Share prices over the last week prior to 18 September 2012 of 51.2%.
" to the average Share price over the last month prior to 18 September 2012 of 52.1%.

4 The free float has been determined as the total outstanding Shares less the Shares held by the

Target, less the Shares held by the Bidder, less the Shares held by the shareholders who have notified
their shareholding and amounts to approximately 1,273,000 shares. According to article 7 of the
Target's articles of association (and as referred to on the Target's corporate website), the following
transparency thresholds apply:

- 3% Threshold for first notification of shareholding

- 5% Threshold for statutory declaration

- 10% Threshold for statutory declaration

- 15% Threshold for statutory declaration

- 20% Threshold for statutory declaration

- Etc.
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" to the average Share price over the last 3 months prior to 18 September 2012 of
54.5%.

" to the average Share price over the last 6 months prior to 18 September 2012 of
51.7%.

" to the average Share price over the last 9 months prior to 18 September 2012 of
58.1%.

" to the average Share price over the last 12 months prior to 18 September 2012 of
62.6%.

These figures show that the Bid Price per Share represents premiums compared to the
volume weighted average Share prices of 51.0% up to 64.1% depending on the reference
period observed. Furthermore, it should be noted that the holders of Shares received a gross
dividend of 0.7 EUR per Share on 31 May 2012.

In addition to a premium to historical prices, the Bid provides liquidity to the holders of Shares.
Considering the low trading volumes, 2 years ago (28.5% of the free float Shares being
traded), 3 years ago (18.1% of the free float Shares being traded) and 4 years ago (23.6% of
the free float Shares being traded), it would take approximately 4 years for the free float to
turn over.

6.3.3 Premiums observed in historic public takeover bids

The table below provides an overview of premiums offered in all public takeover bids on

Belgian companies listed on NYSE Euronext Brussels over the past decade.

Table 2: Bid premiums observed in historic Belgian

public takeover bids

Premium to share price

. . One month Three
Date Bidder Target 1 day prior months
average

average

16-09-02 ~ Ackermans&van g 06 BM 4% 8%  10%
Haaren
21-03-02 Candover Ontex 16% 22% 40%
01-05-03 SAPA Remi Claeys Alu. 41% 52% 54%
06-06-03 Korfinco Koramic 40% 46% 63%
11-12-03 Ubidco Ubizen 14% 10% -20%
11-02-04 Betrusted Ubizen 9% 17% 37%
06-04-04 Manogi Belge des Bétons 16% 31% 30%
27.07-04  Seynaeve Metaal BMT 6% 12%  16%
Holding

14-06-05 USG Solvus 44% 45% 43%
19-06-05 Matrix Laboratories Docpharma 13% 19% 20%
23-06-05 Crédit Agricole Keytrade Bank 6% 12% 11%
09-08-05 Suez Electrabel 8% 17% 16%
29-09-05 Belgacom Telindus 43% 55% 57%
13-01-06 Cie du Bois Sauvage  Neuhaus 33% 33% 30%
15-03-06 Beaulieu Kruishoutem Associated Weavers 33% 54% 55%
27-06-06 Autogrill Spa Carestel 12% 12% 10%
22-09-06 Vinci Carrieéres Unies de -10% -11% -11%
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Porphyre

25-10-06 CDC Quick Restaurants 23% 29% 35%
19-03-07 FIB Properties Agridec 24% 26% 25%
05-05-07 Northgate IS Plc Arinso International 22% 23% 31%
02-08-07 Esko Graphics Artwork Systems Group 4% 3% 6%
27-06-07 horddeutsche Cumerio 29% 26%  30%
Affinerie
26-10-07 Banimmo Immo-North Plaza 17% 19% 14%
29-10-07 '\Gﬂf‘&']gtos“ Retal Brantano 29% 31%  30%
20-12-07 Real Software Dolmen 39% 45% 41%
26-02-08  KLA-Tencor ICOS Vision Systems 64% 54%  35%
Corporation
27-03-08 Eneco Air Energy 75% 85% 92%
25-04-08 Solvay Innogenetics 74% 56% 50%
23-05-08 Eni Distrigaz 8% 11% 15%
09-09-08 Punch International Accentis 0% 2% -5%
27-03-09 Boston Mitiska 13% 18% 14%
23-06-09 Nikon Corporation Metris 107% 148% 267%
14-12-09 Dexxcartes Zemblaz (Porthus) 20% 23% 24%
22-12-09 Franklin Deficom 31% 22% 18%
03-05-10 Itr('jmb'e Navigation b ch Telematix 2% A12%  13%
22-06-10 ELEX EPIQ 22% 34% 34%
03-08-10 Shire Movetis 74% 108% 86%
03-03-11 Fingen CNP 22% 19% 24%
02-09-11 Coucklnvest Omega Pharma 13% 10% 7%
Average 27% 31% 35%
Average (excluding Metris-Nikon) 25% 28% 28%
Median (last 10 years) 22% 23% 30%
Median (last 5 years) 22% 23% 25%
Bid premium (vs closing price 18 September 2012) 50% 52% 55%

Source: Bloomberg, public offer prospectus of related bids

As indicated in table 2, the premium offered to the Share price prior to the Announcement
Date amounts to 49.8% (Announcement Date), 52.1% (1 month), and 54.5% (3 months) and
is significantly higher than the premium paid in historic Belgian public takeover bids. It should
be noted that the average offer premiums have been significantly influenced by the Metris —
Nikon Corporation transaction, which was characterised by an exceptionally high
premium. Excluding this transaction, the average offer premiums in the market amounts to
25% (1 day), 28% (1 month), and 28% (3 months).

6.3.4 Target Share prices of equity research analysts

Prior to the Announcement Date, two equity research analysts covered the Target and
periodically published a note or report, including a target price for the Shares.

As shown in Table 3 below, the average of the target prices amounts to EUR 36 per Share on
14 September 2012. The Bid Price per Share reflects a premium of 23.6% to the average
target price set by the equity research analysts. It should be noted that these prices reflect
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price targets in 12-month horizon, whereas the Bid Price is effective on the Announcement
Date.

Table 3: Overview equity research analysts’ recomme  ndations and target prices

Target Price

Equity research house Date of the report Recommendation
(EUR)
KBC Securities May 16th, 2012 Accumulate 34.0
June 19th, 2012 Accumulate 34.0
August 24th 2012 Accumulate 34.0
Bank Degroof May 16th, 2012 Accumulate 35.0
June 8th, 2012 Accumulate 37.0
August 24th, 2012 Buy 38.0
Average of last target price per analyst 36.0
Bid Price premium/(discount) to average target pric e 23.6%

Source: Equity analyst reports, Bloomberg and ThomsonOne (18 September 2012)

Note: the equity research analysts have suspended the coverage of the Target on 19 September 2012.

6.3.5 Trading multiples and comparable listed companies

Trading multiples are determined on the basis of financial data, consensus financial
projections prepared by the equity research analysts and share price of sets of comparable
listed companies.

When determining the Target's peer group, it should be noted that no company is an ideal
comparable to the Target in terms of activity, size, profitability and geographical presence.
The Target's business model encompasses hardware as well as software and its main
competitors are mainly divisions of larger multinational corporates for which this activity only
represents a minor share of their overall business. Furthermore, the Target has a relatively
small size and still has a very important Belgian foothold, with Belgium accounting for
approximately 43% of its revenues in FY2011.

A peer group has been determined and consists of Allgeier, Atos, EMC, Kofax, Nuance,
Opentext, Readsoft, Sword Group and Xerox, which are considered to be the most
comparable in terms of activity. The Bidder has not taken into consideration Itesoft, Top
Image Sytems and Coral Hub as they have a small market capitalization or forward looking
data are not available for these companies. Most of the companies retained in this peer
group are, or have been, used by one or more equity research analysts in their specific peer
group for the Target in the past.

" Allgeier is a Germany-based holding company operating in the IT services sector and
generating nearly one third of its EUR 379 million sales in the IT solutions segment,
active in the field of enterprise resource planning (ERP), document
management/workflow (DMS), email security and customer relationship management
(CRM).
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Atos SA is a France-based company generating over EUR 6.8 billion in sales in 2011.
It provides IT services, operating through 3 business lines: consulting services line
(end-to-end services and solutions); systems integration services (design and
implement new IT solutions and systems and provide ongoing support and
enhancement of IT applications); and managed operations services (focus on
outsourcing operations, managing IT infrastructures for clients). On 1 July 2011, the
Company announced the acquisition of Siemens IT activities.

EMC Corporation (EMC), a U.S.-based company, generates over EUR 15.4 billion in
sales of which over half are in the U.S. and operates in two business categories:
EMC information infrastructure and VMware virtual infrastructure. EMC information
infrastructure accounting for more than 80% of the business provides a foundation for
organisations to store, manage, protect, analyse and secure information. In 2005,
EMC acquired Captiva, active in the intelligent capture solution for paper and
electronic documents and considered a direct competitor to the Target’s activities.

Kofax is a UK company engaged in the development and marketing of document
driven business process automation solutions and services. Its principal activities are
the sale of software licences, software maintenance and fees derived from installation,
consultancy and training services. Kofax PLC has two segments: software, which
improves business performance by capturing and transforming documents into digital
format, and delivering them into business applications and archives, as well as
hardware, which resells scanning and storage products to resellers. This business is
only conducted in Europe, the Middle East and Africa. The company achieved
approximately EUR 270 million sales in 2011. Following the disposal of the hardware
business in 2011, Kofax only operates the software business.

Nuance Communications Inc.,, a U.S.-based company, realises sales of
approximately EUR 1 billion, of which nearly three quarters is generated in the U.S.
Nuance is a provider of voice and language solutions for businesses and consumers
around the world. The company'’s solutions are offered in four markets: healthcare,
mobile and consumer, enterprise and imaging. Nuance merged with Scansoft in
2005, Scansoft provides imaging solution allowing more efficient processing,
archiving of paper and electronic documents, and is considered comparable to the
Target’'s products and software in terms of application field. The imaging business
segment accounts for nearly 13% of overall sales.

Opentext Corporation (Open Text), a Canadian company, is engaged in providing
enterprise content management (ECM) software solutions. Open Text builds
software that combines collaboration and process optimisation. Its flagship offering is
the OpenText ECM Suite, which brings together the content management capabilities
needed to manage various types of enterprise content, including business documents,
vital records, web content, media (images, audio and video), e-mails, reports and
business correspondence. The company generates over EUR 950 million in sales
(end of year: June 2012), of which some 43% in the U.S., 18% in Canada, 11% in
Germany, 10% in the UK and 10% in other countries.
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" Readsoft AB is a Sweden-based company, which develops, sells and leases software
that enables companies to automate their document handling. The extracted
information is used for automated document sorting, information matching against
enterprise resource planning (ERP) systems and approval workflows. ReadSoft AB
supplies solutions in trade process automation and document capture automation
across the globe and has operations in 16 countries. The company achieved
EUR 74 million in sales of which some 25% in Scandinavia and 43% in the rest of
Europe.

" Sword Group is a France-based company specialised in the provision of software
applications. The company offers both solutions (services), such as business
intelligence, enterprise content management and externalisation, as well as software
(products). Its activities are targeted at customers in different sectors, such as
banking, healthcare, insurance, telecommunications, as well as travel and
transportation.  The company is present in 37 countries and has nearly
EUR 156 million of sales, mainly in France and the UK.

" Xerox Corporation provides a portfolio of document technology, services and
software. It is a leading enterprise for business process and document management,
offering global services from claims reimbursement and automated toll transaction to
customer care centers and HR benefits management; the U.S. accounts for some
60% of its EUR 18 billion revenues.

Table 4 gives an overview of (i) the key financials for the Target based on actual figures for
2011 and the consensus of the equity research analysts estimates of Sales, EBITDA, EBIT
and EPS (Earnings per Share) figures for 2011, 2012 and 2013, (ii) the most recently
available information on the financial cash position of the Target (as provided by the annual
accounts as of 30 June 2012) used to add to the enterprise value to determine the equity
value of the Target, and (iii) the total number of diluted outstanding Shares used to determine
the value per Share.

Table 4: Key valuation items for the Target in vie  w of trading multiples method

Forecasted Sales, EBIT(DA) and EPS/share for the Target

based on equity research analysts’
consensus @

2011A 2012E 2013E
Sales (€m) @ 121.3 121.0 126.5
Bank Degroof 125.3 130.2
KBC Securities 116.8 122.9
EBITDA (€m) 7.2 8.3 9.1
Bank Degroof 8.6 9.5
KBC Securities 8.0 8.7
EBIT (€m) @ 5.1 6.2 6.9
Bank Degroof 6.5 7.2
KBC Securities
EPS (€) 2.0 2.4 2.7
Bank Degroof 2.4 2.7
KBC Securities 2.4 2.7
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Enterprise value adjustments dated June 30 " 2012 for the Target

4)

Amount Comment
Net financial cash © 10.3 Book value June 30", 2012
Black & Scholes value of all Warrants & Stock
SN (1.1)
Options
Total enterprise value adjustments 9.2

Number of diluted outstanding Shares (thousands of Sh ares)

Outstanding Shares as of December 317,

2011 1,865

Adjustment for treasury Shares 24 At December 31%,2011
Adjustment for share buy-back 26 At June 30", 2012
Number of diluted outstanding Shares 1,815

Source: ThomsonOne, equity research analysts’ consensus with regard to selected financial data for the Target
(14 September 2012), Target annual report FYE 2011 and overview of outstanding Warrants. The equity
research analysts have suspended the coverage of the Target on 19 September 2012.

Notes: All amounts in EUR millions, except for outstanding Shares expressed in thousands and EPS expressed in
units.

(1) Equity research analysts’ consensus based on projections published after the 2012 H1 results announcement
dated 24 August 2012.

(2) Equity research analysts have only published sales estimates; the other operating income are assumed to
remain stable at EUR 5.0m (FY2011-level) in FY2012-13.

(3) As only Degroof has issued forecasts at EBIT level, stable D&A as percentage of sales as in FY2011 at 1.67%
has been assumed to determine EBIT forecasts.

(4) The latest reported figures dated 30 June 2012 are used for each EV adjustment.

(5) Net financial cash equals to cash and cash equivalents less short term borrowings less non-current
borrowings (which include pension liabilities).

(6) In order to take into account the value impact of Warrants & Stock Options, the Bid Price for these securities
(based on Black & Scholes) is deducted from the enterprise value to determine the equity value for the
outstanding Shares (see also the Chapter below on Warrants and Stock Options).

Table 5 gives an overview on the actual / expected key financial figures of the peer group for
2011, 2012 and 2013 based on equity research analysts’ consensus. It should be noted that,
as stated above, the peer companies are not fully comparable as:

" 0] the average size of the comparable companies is higher (in comparison to
the Target) in relation to market capitalisation, sales and enterprise value; and

" (i) the peer companies have on average higher EBITDA/EBIT margins.

Table 5: Peer Group — Overview of key financials fo  r the selected peer group

Market Enterprise Sales Sales EBITDA EBITDA EBIT
Name Cap® value ®  2011A CAGR® 9% 2011A (%) CAGR % 2011A (%)
11-13 @ 11-13 ®
Allgeier 93 103 379 18.1% 5.1% 34.1% 2.4%
Atos 4,344 4,215 6,813 15.0% 9.6% 23.2% 5.5%
EMC 44,473 42,312 15,218 10.3% 24.8% 17.7% 17.7%
Kofax 333 269 197 5.0% 16.7% 9.4% 13.1%
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Nuance 6,056 6,721 1,083 21.1% 26.4% 49.8% 16.0%

Opentext 2,545 2,574 881 12.5% 27.8% 14.0% 14.9%
Readsoft 72 67 7 12.1% 11.0% 29.9% 3.4%
Sword Group 121 112 156 -16.7% 15.8% -16.6% 12.8%
Xerox 7,815 13,459 17,209 0.8% 14.6% 1.2% 9.0%
Mean 8.7% 15.8% 18.1% 10.5%
Median 12.1% 16.9% 17.7% 12.8%
Target 55 44 121 4.1% 5.9% 12.4% 4.2%

Source: ThomsonOne (14 September 2012), Target 2011 figures and equity research analysts’ reports
Notes: All amounts in EUR millions.
(1) Market capitalisation = number of outstanding shares x shares prices as of 14 September 2012.

(2) Enterprise value = Market capitalisation increased with net financial position or debt related items as per latest
company publication

(3) CAGR = Compounded annual growth rate
(4) EBITDA = Earnings before Interest & Taxes, Depreciations and Amortizations, — margin over sales
(5) EBIT = Earnings before Interest & Taxes — margin over sales

Table 6: Peer Group - Evolution of key financials f  or the selected peer group

Name Sales EBITDA EBIT

# of analysts 2011A 2012E 2013E 2011A 2012E 2013E 2011A 2012E 2013E

Allgeier 2 379 435 529 19 26 35 9 11 18
Atos 22 6,813 8,815 9,010 654 905 993 374 545 635
EMC 37 15,218 16,757 18,526 3,774 4,888 5,225 2,692 4,083 4,631
Kofax 5 197 208 217 33 36 39 26 29 33
Nuance 18 1,083 1,381 1,589 286 557 643 173 491 560
Opentext 11 881 1,021 1,115 245 285 319 131 196 269
Readsoft 3 77 91 97 8 15 14 3 9 11
Sword Group 2 156 119 108 25 19 17 20 25 14
Xerox 10 17,209 17,170 17,498 2,506 2,478 2,565 1,555 1,602 1,638
Mean 881 1,021 1,115 245 285 319 131 196 269
Median 4,668 5,111 5,410 839 1,023 1,094 554 77 868
Tarqet 121 121 126 7 8 9 5 6 7

Source: ThomsonOne (14 September 2012), Target 2011 figures and equity research analysts’ reports
Note: All amounts in EUR millions.

The median multiples of the peer group (as shown in Table 7 below) are applied to the equity
research analysts’ estimates for the Target (as shown in Table 4 above) in order to determine
its implied enterprise value, equity value and Share price.
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Table 7: Peer Group

Overview of trading multiples and premiums/discount s of the Bid Price

Name EV/ EBITDA EV/ EBIT P/E

2011A 2012E 2013E 2011A 2012E 2013E 2011A 2012E 2013E
Allgeier 5.3x 4.0x 3.0x 11.3x 9.2x 5.6x 21.2x 18.5x 8.7x
Atos 6.4x 4.7x 42x  11.3x 7.7x 6.6x  23.9x 12.2x 10.4x
EMC 11.2x 8.7x 8.1x  15.7x  10.4x 9.1x  23.9x  15.5x 13.5x
Kofax 8.2x 7.5x 6.8x 10.4x 9.3x 8.1x 26.6x 19.9x 15.0x
Nuance nm 12.1x 10.5x nm 13.7x 12.0x nm 14.1x 13.0x
Opentext 10.5x 9.0x 8.1x 19.6x 13.1x 9.6x 26.1x 15.0x 10.1x
Readsoft 7.9x 4.4x 4.7x nm 7.5x 5.8x 10.5x 11.1x 8.5x
Sword Group 4.5x 5.9x 6.5x 5.6x 4.5x 8.0x nm 10.1x 10.5x
Xerox 5.4x 5.4x 5.2x 8.7x 8.4x 8.2x 7.9x 7.1x 7.0x
Mean 7.4X 6.8x 6.3X 11.8x 9.3x 8.1x 20.0x 13.7x 10.7x
Median 7.2 5.9 6.5X 11.3x 9.2x 8.1x 23.9x 14.1x 10.4x
Taraet

Implied Enterprise Value

(based on median) 51.7 48.9 59.3 57.3 57.1 55.6

Implied Equity Value 60.9 58.1 68.5 66.5 66.3 64.8
Implied Share Price (EUR) 335 32.0 37.7 36.6 36.5 35.7 48.5 34.0 27.9
Bid Price premium/ (disc.) 32.7% 39.0% 17.9% 21.5% 21.8% 24.7% -8.2% 30.8% 59.5%

Source: ThomsonOne, equity research analysts’ report, and Target annual report FYE 2011

Note: (1) Multiples for the Target based on share prices as of 14 September 2012.

(2) PIE = price / earnings

(3) the figures presented in this table have been rounded. The computation of Implied Enterprise Value, Implied Share Price
and Bid Price Premiums and Discounts will therefore be subject to rounding errors.

As set out in Table 6, the Bid Price reflects significant premiums as compared to the implied
Share price based on a broad set of trading multiples:

" the Bid Price reflects a premium of respectively 33%, 39% and 18% on the implied
Share price based on the average trading EV/EBITDA multiple on 2011, 2012 and
2013;

" the Bid Price values the Target at a premium to the trading EV/EBIT multiples,

representing premiums of 21%, 22% and 25% on the EV/EBIT multiple on 2011,
2012 and 2013; and

" the Bid Price values the Target at a premium to the trading P/E multiples,
representing a discount of 8%, and premiums of 31% and 59% on the P/E multiple on
2011, 2012 and 2013 respectively.

The EV/Sales multiple has not been retained for the valuation of the Target as the peer group
on average shows a significantly higher profitability than the Target (median EBITDA margin
of the peer group in 2011 amounts to 16.9% versus 5.9% for the Target). In addition, as set
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out in Graph 3, a regression analysis of the peer group companies accounting for the
differences in profitability implies a negative EV/Sales multiple for the Target and confirms the
lack of relevance of this multiple.

Graph 3: Regression analysis
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Source: Thomson One per 14 September 2012

Note: The bullets on the graph represent the different companies of the peer group while the orange line
corresponds to the regression analysis and determines the EV/sales multiple to apply to the Target as a function
of its EBITDA margin. As below an EBITDA margin of 7.3% the EV/Sales multiple to apply becomes negative,
applying this methodology to the Target (5.9% EBITDA margin) would result in a negative enterprise value and
confirms the lack of relevance of this multiple.

6.3.6 Transaction multiples

This analysis consists of comparing the Bid Price per Share with the implicit price of the
Share derived from the use of median multiples observed in a representative sample of M&A
transactions, which were realised in the Target's sector.

When determining the Target's comparable transactions sample, it should be noted that no
transaction is fully comparable to the Bid in terms of activity, size, profitability and
geographical presence. Moreover, the information related to the most comparable
transactions is not always disclosed and available.

As shown in Table 8, a sample of transactions has been selected relating to companies active
within enterprise content management software, business process management, as well as
transactions relating to Belgian companies active in the technology and software sector.
Furthermore, it should be noted that the Target has been very acquisitive over the last decade
with over 10 acquisitions completed since its IPO and 5 acquisitions since 2005 (implying a
combined acquired revenue of over EUR 45 million).
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Table 8: Comparable transaction multiples and premi

ums/discounts of the Bid Price

Enterprise EV/ EV/ EV/
Date Bidder Target
Value (€m) Sales EBITDA EBIT

Nov-11 Idox plc CTSpace (Sword unit) 14 0.9 6.8 na
Aug-11 Hewlett-Packard Autonomy Corp 7,154 8.4 17.8 22.6
Mar-11 Carlyle Metrologic 140 5.2 10.5 11.3
Mar-11 Lyceum Capital Partners Access UK Itd 57 1.8 9.1 na
Jan-11 Danaher EskoArtwork 330 34 11.6 na
Nov-10 Nuance Corp eCopy 37 1.4 na na
Nov-10 Misys Sophis Holdings SCA 440 5.9 11.8 14.7
Sep-10 Econocom ECS 298 0.2 5.5 12.7
May-10 IRIS ECM Norway na na na Na
Feb.10 Advanced Computer COA Solutions

Software plc Limited 115 1.7 8.1 Na
Dec-09 Descartes Systems Group Porthus NV 25 1.1 7.4 14.0
Nov-09 Canon Inc Océ 1,323 0.5 5.6 28.7
Nov-09 Hewlett-Packard 3Com 1,756 2.0 11.7 26.1
Sep-09 Xerox ACS 5,029 11 6.6 10.7
Jul-09 Canon Europe IRIS (17% stake) 117 11 12.0 14.1
Average 2.6 9.6 17.2
Median 17 9.1 14.1
Implied enterprise value (EURm) (on median) @ 206.2 65.4 71.7
Implied equity value (EURm) 2154 74.6 80.9
Implied Share price (EUR) 118.5 41.1 445
Bid Price premium / (discount) (266.2%) 8.3% (0.1%)

Source:Equity research analysts’ reports and notes, press releases on the transactions, specific M&A databases
such as mergermarket. Transaction multiples are determined based on the enterprise value (resulting from the
acquisition price for the company) and the most recent publicly available financials for the target companies.

Note: (1) Multiples have been applied on the Target's last twelve months dated December 31%, 2011 financials as
acquisition multiples are calculated on the most recent publicly available financials for the target companies.

(2) the figures presented in this table have been rounded. The computation of Implied entreprise value, implied
Share price and Bid Price premiums and discounts will therefore be subject to rounding errors.

As shown in Table 8, the transaction multiples result in a median transaction multiple of
EV/EBITDAx at 9.1x and EV/EBIT at 14.1x. The Bidder would like to note that (i) the
acquisition price is sometimes less transparent in terms of underlying financials of the Target
or the exact deal structure, and (ii) the analysis of the multiples of precedent transactions
should take into account general market conditions prevailing at the time of such transactions
or company specific conditions.

The Bid Price reflects a premium of 8.3% versus the implied value per share based on
median EV/EBITDAXx and is closely in line (-0.1%) with the implied value per share based on
the median EV/EBITx.
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In line with the comment above with regard to the use of EV/Sales multiples, it should be
noted that the median EBITDA margin of the target companies related to these transactions
group amounts to 18.4%. As a result, the EV/sales multiples are not considered by the
Bidder to be a useful indication for the value of the Target, having an EBITDA margin of 5.9%.

The Target has disclosed limited information on the acquisition multiples effectively paid, but
for selected acquisitions an EV/EBIT multiple ranging between 5 and 7 was paid, while the
Bid Price values the Target at an EV/EBIT multiple of 14.1x, which represents a significant
premium.

As indicated in Chapter 3.9 above, the Bidder has bought a 17% stake of the Target in July
2009 at a price of EUR 70 per Share. However, in view of the fundamentally different
economic, financial and market conditions at that time, the Bidder is of the strong opinion that
there is no correlation between the price paid for the 17% stake in the Target and the Bid
Price.

6.3.7 Discounted cash flow method

Discounted cash flow analysis (DCF) aims at determining the enterprise value of a company
by discounting its future free cash flows. The equity value is obtained by deducting from the
enterprise value the company’s net financial debt and debt like items (as described in Table 4
above).

The estimated free cash flows of the Target rely on projections with regard to the future
performance of the Target, which are based on broker consensus estimates. The brokers
have only published estimates up to 2013 and have not given explanations on their
assumptions.

Table 9: Key financial indicators

P&L and balance sheet 2011A 2012E 2013E
Sales 121.3 121.0 126.5
Growth 1.5% -0.2% 4.4%
EBITDA® 7.2 8.3 9.1
Margin 5.9% 6.9% 7.2%
Net debt / (Net cash) (13.8) (16.5)
Cash flow statement 2012E 2013E
EBIT® 6.2 6.9
Operational taxes (1.5) (2.6)
D&A 2.1 2.2
Capex (2.9) (3.0)
Changes in WC 0.0 (0.3)
FOCF® 4.0 4.1
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Source: ThomsonOne, equity research analysts’ consensus with regard to selected financial data for the Target
(19 September 2012), Target annual report FYE 2011. The equity research analysts have suspended the
coverage of the Target on 19 September 2012.

Notes: (1) All amounts are in million EUR.

(2) EBITDA = Earnings before Interest & Taxes, Depreciations and Amortizations
(3) EBIT = Earnings before Interest & Taxes

(4) FOCEF = Free operating cash flow

For the period as of 2014, projections are based on normalization assumptions taking into
account macroeconomic data, as detailed below. Terminal value, representing 55% of the
DCF Enterprise value, is calculated by applying the Gordon and Shapiro method to a free
cash flow based on the following assumptions:

" an EBITDA margin in line with profitability at the end of the forecasting period; and

" average sales growth gradually evolving to the long term perpetual growth of 1.5 - 2%,
which is in line with the perpetual growth retained by equity research analysts in their
DCFs.

The free cash flows and the terminal value are discounted to mid-September 2012 using a
discount rate ranging between 9.07 — 9.57%. The assumptions adopted in determining the
discount rate are in line with, or even below, the discount rates assumed by equity analysts in
relation to the Target as well as the discount rates used by the Target when performing its
impairment tests in relation to its FY2011 accounts, and are based on:

" A weighted average cost of capital (“"WACC") equal to the cost of equity, as the
Target has a net cash position (100% equity) ;

" an unlevered beta of 1.2 consistent with the sample of comparable companies as
used for the trading multiples analysis;

" a risk-free rate of 2.72% representing the 3-months average of the 10-years Belgian
government rate; and

" a market risk premium of 5.5%.

Based on these assumptions, the discounted cash flows valuation gives an enterprise value
between EUR 56.2 million and EUR 62.5 million, an implied equity value between EUR 65.5
million and EUR 71.7 million, which equals a Share price between EUR 36.1 and EUR 39.5
(see Table 10). Despite the fact that the Target has a fairly limited liquidity, no illiquidity
discount has been applied on the DCF outcome.

The Bid Price per Share of EUR 44.5 is above the DCF outcome for selected sensitivities on
discount rate and long term growth rate, and represents a 13% premium to the highest DCF
value (EUR 39.5), an 18% premium to the central DCF value (EUR 37.7) and a 23% premium
to the lowest DCF value (EUR 36.1).
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Table 10: Sensitivities on the DCF valuation method

Equity value per Share

Enterprise value Equity value (1) )
Long term growth rate Long term growth rate Long term growth rate
SOSF of 15%  1.75%  2.0%  15%  1.75% 2.0%  15% 1.75%  2.0%
apital
9.07% 59.9 61.2 62.5 69.2 70.4 71.7 38.1 38.8 39.5
9.32% 58.0 59.2 60.4 67.2 68.4 69.6 37.0 37.7 38.4
9.57% 56.2 57.3 58.4 65.5 66.5 67.6 36.1 36.6 37.3

Note: (1) Please refer to Table 4 with regard to enterprise value adjustments to derive the equity value and the
number of diluted outstanding Shares to derive the equity value per Share.

6.3.8 Excluded valuation methods
(A) Shareholders’ equity value

The shareholders’ equity represents only contributions made by holders of Shares and
accumulated past results. As a result, the shareholders’ equity value is based on assets and
liabilities’ historical values and is considered not relevant as it does not take into account the
future expected performance of the Target. As of 30 June 2012, consolidated shareholders’
equity amounted to EUR 63.1 million or, per Share, EUR 34.8.

Although not used as a separate valuation criteria by the Bidder, it should be noted that the
Bid Price represents a premium of over 27.9% over the Target's consolidated shareholders’
equity.

(B) Net asset value

The restated net asset value consists in restating the value of each asset and liability at its
market value. This analysis is usually conducted in the context of valuing diversified portfolio
companies owning minority stakes or companies owning different classes of assets. This
method was not retained as the Target's assets are mainly majority controlled operational
assets.

©) Dividend discount model

This method consists in discounting the expected future flow of dividends. This method is
usually only applied to companies providing stable dividend yields. This method is not
relevant as dividends depend on the Target’s financial policy and do not necessarily represent
the cash flow generation of the business. Moreover, the value of the future cash flows of the
Target is already captured by the DCF method.
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6.3.9 Conclusion

The Bidder offers a cash-only consideration of EUR 44.5 per Share. This consideration
represents the following.

(A) By reference to historical share price performance

" The Bid Price per Share represents a premium of (i) 49.8% to the Share price on the
day of the Announcement Date, (i) 51.5% on the volume weighted average Share
prices over the last month prior to the Announcement Date, and (iii) 52.8% on the
volume weighted average Share prices over the last three months prior to the
Announcement Date.

(B) By reference to historic public bids in Belgium

" The premium offered to the Share price prior to the Announcement Date amounts to
49.8% (Announcement Date), 52.1% (1 month), and 54.5% (3 months) and is
significantly higher than the premium paid in recent Belgian public takeover bids.

©) By reference to equity research analysts’ target price

" The Bid Price per Share reflects a premium of 23.6% to the average target price set
by the equity research analysts. Furthermore, these prices reflect price targets in 12
months time, whereas the Bid Price is effective on the Announcement Date.

(D) By reference to multiples from comparable companies

" The Bidder has selected a peer group consisting of Allgeier, Atos, EMC, Kofax,
Nuance, Opentext, Readsoft, Sword Group and Xerox. On 14 September, the Bid
Price represents a premium to the implied Share price based on median trading
EV/EBITDA multiples for 2011, 2012 and 2013 of respectively 33%, 39% and 18%
and on median trading EV/EBIT multiples for 2011, 2012 and 2013 of respectively
21%, 22% and 25% and on median trading P/E multiples for 2011, 2012 and 2013 of
respectively (8)%, 31% and 59%.

(E) By reference to multiples from comparable transactions

" A sample of transactions has been selected relating to companies active within
enterprise content management software, business process management, as well as
transactions relating to Belgian companies active in the technology and software
sector. It should be noted that no transaction is fully comparable to the Bid in terms
of activity, size, profitability and geographical presence. Moreover, the information
related the most comparable transactions is not always disclosed and available.
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The Bid Price reflects a premium of 8.3% versus the implied value per share based
on median EV/EBITDAXx and is closely in line (-0.1%) with the implied value per share
based on the median EV/EBITx.

The Bidder would like to note that (i) the acquisition price is sometimes less
transparent in terms of underlying financials of the Target or the exact deal structure,
and (ii) the analysis of the multiples of precedent transactions should take into
account general market conditions prevailing at the time of such transactions or
company specific conditions.

(3] By reference to the discounted cash flow method

" The discounted cash flow method is applied to the projections on future sales,
profitability and capex requirements for the period 2012-2013 based on equity
research analyst consensus. In view of other valuation parameters, a discount rate of
9.07%-9.57% and a long term growth rate ranging between 1.5% and 2% is used.
Based on these assumptions, the discounted cash flows valuation gives an enterprise
value between EUR 56.2 million and EUR 62.5 million, an implied equity value
between EUR 65.5 million and EUR 71.7 million, which equals a Share price between
EUR 36.1 and EUR 39.5.

No discount has been applied to the DCF valuation outcome relating to illiquidity.

The Bid Price per Share of EUR 44.5 represents an 18% premium to the central value
of the valuation range.

In conclusion, having analysed the different valuation methodologies, the Bidder believes that
a cash Bid Price of EUR 44.5 per Share is above the current share price levels and reflects
premiums to several valuation levels and constitutes an attractive offer to the holders of
Shares.

Considering the liquidity of the Shares, it is worth considering that the Bid provides all
investors with the possibility to receive the cash consideration immediately without any
limitation as to the liquidity of the Share.

6.4 Bid Price for the Warrants and Stock Options an  d justification

Table 11 provides an overview of the Warrants and Stock Options that are still outstanding on
the date hereof. The Bidder has calculated the Bid Price of the outstanding Warrants and
Stock Options by using the standard market model for the valuation of warrants or options (i.e.
Black & Scholes model).
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Table 11: Overview outstanding Warrants and Stock O  ptions

Type Number of Warrants / Exercise Price Expiration date
Stock Options
outstanding

Horizon 2009 3,500 (Stock Options) 25.11 Dec-14
Horizon 2011 23,500 (Stock Options) 42.18 Dec-17
Horizon 2011 14,000 (Warrants) 42.18 Dec-17
Horizon 2015 30,000 (Warrants) 36.23 Nov-20
Total 71,000

Source: The Target

The model uses the following formula:

Warrant Value = [EXP((0-Div)xT))xPxN(d1)] — [S x (EXP((0-RF)xXT))xN(d2)]
Whereby:

Div: Annualized Dividend Yield

T: Time to expiry (in years)

P: Current Share price (i.e. the Bid price)

S: Strike price of the Warrant/Stock Options

RF: Risk Free interest for the period to expiry

N(d1): Normal distribution of d1; whereby

d1 =[In (P/S)+((RF-Div)+((V"2)/2))xT] / [V x (T"0.5)]; whereby
V: Volatility

N(d2): Normal distribution of d2: whereby

d2 =d1 - [V x (T"0.5)]

This model takes into account the current Share price, the exercise price of the Warrant,
interest rates, dividends, the exercise period of the Warrant and the expected future volatility
of the underlying Share. The consideration offered of EUR 44.5 per Share has been used as
the current Share price in the valuation of the Warrants and Stock Options. The included
interest rate is the Belgian benchmark risk free interest rate on 14 September 2012,
corresponding to the remaining term of every Warrant or Stock Option.
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Table 12: Belgian benchmark risk free interest rate (14™ of September 2012)

Maturity Yield %
3 months 0.000%
6 months 0.020%
1 Year 0.087%
2 Year 0.306%
3 Year 0.591%
4 Year 0.947%
5 Year 1.250%
6 Year 1.781%
7 Year 1.996%
8 Year 2.207%
9 Year 2.400%
10 Year 2.61%

Source: Bloomberg (YCGTO0006 Index)

Furthermore, in the valuation of the Warrants and Stock Options, the dividend paid on May
31%, 2012 (EUR 0.7 per Share) has been taken into account to determine the dividend yield of
1.57%. Another key parameter in estimating the time value of a Warrant or Stock Option is
the volatility. The volatility reflects the price fluctuation of a Share within a period of time. As
no liquid market exists for the Warrants and Stock Options to derive the implied future
volatility in the Stock Option pricing, the volatility was derived from the historical volatility of
the Shares. Historical volatility of the Share was measured as a 3-months average of the 1-
year period volatility (250 trading days) prior to 14 September 2012 and amounts to 32.7%.

The outcome for each class of Warrants based on the Black & Scholes model has been
rounded at the upper eurocent. Each current outstanding Warrant and Stock Option
represents a possible conversion into 1 Share.

The Bid Price for each category of Warrants and Stock Options is indicated in the Table 13
below.

Table 13 : Overview outstanding Warrants and Stock Options

Type Number of Warrants  Exercise price per Bid Price (EUR per Bid Price (EUR
/ Stock Options Share (EUR per Share) per Warrant /
outstanding Share) Stock Option)

3,500 (Stock
Horizon 2009 Options) 25.11 445 19.14
23,500 (Stock

Horizon 2011 Options) 42.18 445 12.83

Horizon 2011 14,000 (Warrants) 42.18 44.5 12.83

Horizon 2015 30,000 (Warrants) 36.23 44.5 17.73
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Table 13 : Overview outstanding Warrants and Stock Options

Type Number of Warrants  Exercise price per Bid Price (EUR per Bid Price (EUR
/ Stock Options Share (EUR per Share) per Warrant /
outstanding Share) Stock Option)

Source : The Bidder

The total consideration in relation to the Bid for the Warrants and Stock Options amounts to
EUR 1,080,015.

6.4.1 Fairness Opinion

The independent directors of the Target are statutorily not required to appoint an independent
expert pursuant to sections 20 to 23 of the Royal Decree on Takeover Bids. However, the
independent directors of the Target have commissioned KPMG to establish a fairness opinion
on the Bid Price. The Fairness Opinion has been issued by KPMG and unanimously
approved by the Board on 17 September 2012. The conclusion of the Fairness Opinion reads
as follows:

“Based upon and subject to the contents of this letter, KPMG Corporate
Finance is of the opinion that, taking into consideration the relevant elements
of the Envisaged Transactions, underlying assumptions and business
information in conjunction with the analysis as described in this report, the
Envisaged Transaction will take place at fair market value.”

6.5 Review of the Bid by the competition authoritie s

On 9 October 2012, the Bidder notified its proposed acquisition of sole control over the Target
to the Belgian competition authorities for appraisal under the Belgian Competition Act of 15
September 2006. The Bidder did not notify the transaction to the European Commission as it
did not have a Union dimension as required by the Regulation (EC) 139/2004 of 20 January
2004 on the control of concentrations between undertakings (the EU Merger Regulation ).

On 15 October 2012, the Belgian College of Competition Prosecutors made public its
intention to request that the case be referred to the European Commission. Under article
22(1) of the EU Merger Regulation, a Member State may request the European Commission
to examine a concentration that does not have a Union dimension but affects trade between
Member States and threatens to significantly affect competition within the territory of the
Member State or States making the request. Under article 22(2) of the EU Merger Regulation,
other Member States have the right to join the referral request. Six Member States chose to
do so in this case: Austria, France, Ireland, Italy, Portugal and Sweden.

On 26 November 2012, the European Commission accepted the referral request made by
Belgium and joined by the six Member States set forth above, as a result of which it has
jurisdiction to review the Bid on behalf of the referring Member States. Further to this
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decision, the Bidder submitted a new notification to the European Commission on 14
January2013. Following formal notification, the European Commission has an initial phase of
review of 25 Business Days until 18 February 2013 (which can be extended by 10 Business
Days until 4 March 2013 if the parties offer commitments) to decide to either clear the Bid
(conditionally or unconditionally) or to open an in-depth examination phase. It should be
noted that, according to Chapter 6.2 (ii) above, the Bid may not be subject to review by any
competition authority beyond the initial phase of review, and no conditions may be imposed in
any decisions taken during such initial review period approving the Bid, within the meaning of
section 4 of the Royal Decree on Takeover Bids. According to the applicable law, once the
Bid has been approved by the European Commission during the initial phase of review, the
Bid will no longer be subject to any further review by the European Commission.

Finally, at a national level, the Norwegian competition authority closed the case on 26
November 2012, which is equivalent to a clearance decision.

If no final decision is taken by the competent competition authorities before the end of the
Initial Acceptance Period, the Initial Acceptance Period may be extended as mentioned in
Chapter 6.7 above (“Initial Acceptance Period and extension”) as of page 76.

6.6 Compliance and regularity of the Bid

6.6.1 Resolution by the Bidder's board of directors to launch the Bid

As legally required, the Bidder’s board of directors has granted its approval to launch a Bid on
the Target (and, possibly, to reopen the Bid and/or to proceed with a squeeze-out) in a
resolution dated 10 September 2012.

6.6.2 Compliance with section 3 of the Royal Decree on Takeover Bids

The Bid complies with the validity conditions set out in section 3 of the Royal Decree on
Takeover Bids.

(A) All Securities with voting rights or giving access to voting rights

The Bid covers at least the totality of Securities with voting rights or giving access to voting
rights, which are not held by the Bidder or any of its affiliates.

(B) Availability of funds

The irrevocable and unconditional availability of funds necessary for the Bidder to acquire the
maximum number of Securities entailed by the Bid (namely a maximum of 1,550,282 Shares
(including 49,292 Treasury Shares), 44,000 Warrants (including if such Warrants will be
exercised and converted into Shares during the Initial Acceptance Period) and 27,000 Stock
Options), has been confirmed by ING Belgium SA/NV.
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The funds are available on a special blocked account with IBAN number BE10 3701 2373
4604 (BIC: BBRUBEBB) held with ING Belgium SA/NV, Avenue Marnixlaan 24, 1000
Brussels, Belgium solely for the purposes of the payment of the price for the purchase of all
Securities entailed by the Bid.

© Compliance of the Bid terms and conditions with legislation on
takeover bids

The terms and conditions of the Bid comply with the Law on Takeover Bids and with the
Royal Decree on Takeover Bids. The Bidder considers that these terms and conditions, in
particular the Bid Price, are such that they will enable the Bidder to achieve its goals within
the framework of the Bid.

(D) Bid Price

The price offered for the Shares, the Warrants and the Stock Options does not contain
differences other than those attributable to the respective characteristics of each class of
Securities, as more detailed under Chapter 6.3 above ("Bid Price and justification") as of page
52.

(E) Undertaking to complete the Bid

The Bidder undertakes, as far as it is concerned, to pursue its best efforts to complete the Bid,
albeit without prejudice to the conditions set forth below in Chapter 6.2 above (“Conditions to
the Bid") as of page 51.

(F Receipt of Acceptance Forms and payment of the Bid Price

ING Belgium SA/NV will centralise the receipt of Acceptance Forms and process the payment
of the Bid Price.

6.6.3 Statutory approval

Save for the approval of the French version of the Prospectus by the FSMA, which has been
granted on 5 February 2013, the Bid is not subject to any other statutory approval.

6.7 Initial Acceptance Period and extension

The Initial Acceptance Period will start on 6 February 2013 and close on 20 March 2013 (both
dates inclusive).

Pursuant to section 31 of the Royal Decree on Takeover Bids, the Initial Acceptance Period
may be extended.

This will be the case when the Bidder or a person acting in concert with the Bidder acquires or
undertakes to acquire, beyond the scope of this Bid, Securities at a price exceeding the Bid
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Price after the publication of the notice announcing this Bid and prior to the publication of the
results of the Bid following the Initial Acceptance Period. In such case, the Bid Price will be
adjusted to meet the higher price and the Initial Acceptance Period will be extended by 5
Business Days following the publication of the higher price so as to allow Security Holders to
accept the Bid at the higher price.

Furthermore, the Bidder reserves the right to extend the Initial Acceptance Period for 2 weeks,
which does not exceeding the maximum period of 10 weeks of the Initial Acceptance Period
allowed by law, if the condition set forth in Chapter 6.2(ii) above as of page 51 is not fulfilled
and, therefore, no final decision is taken by the competent competition authorities before the
end of the Initial Acceptance Period on 20 March 2013. On 20 March 2013, the Bidder will
inform the public either of the closing of the Initial Acceptance Period if the condition
mentioned below is fulfilled, or of the extension of the Initial Acceptance Period if the said
condition is not fulfilled.

6.8 Reopening of the Bid and squeeze-out procedure

6.8.1 Mandatory reopening
(A) Holder of 90% of the Securities with voting rights

Pursuant to section 35, 1° of the Royal Decree on Takeover Bids, the Bid shall automatically
be reopened when the Bidder, any persons affiliated to it and any persons acting in concert
with it, hold, upon expiry of the Initial Acceptance Period, at least 90% of all Securities with
voting rights. The Bid will reopen within 10 Business Days following the publication of the
results of the Bid following the Initial Acceptance Period for a subsequent Acceptance Period
of at least 5 and maximum 15 Business Days.

(B) Increase in the Bid Price during the Acceptance Period

If the Bidder acquires, prior to the expiry of the Initial Acceptance Period, Securities at a price
higher than the Bid Price (which is not its intention), sections 35 and 36 of the Royal Decree
on Takeover Bids require the reopening of the Acceptance Period within 10 Business Days
after the notification of the event that entails said reopening.

In such case, the Bid will be reopened at the higher price and the Bidder will pay the
difference between this higher price and the Bid Price to the Security Holders who accepted
the earlier Bid or any potential counter-bid.

6.8.2 Voluntary reopening

If, upon completion of the Bid, the Bidder, any persons affiliated to it and any persons acting
in concert with it, hold at least 85% but less than 90% of the Shares, and the Bidder waives
the acceptance threshold condition precedent, and the other conditions precedent have been
fulfilled or waived, the Bidder reserves the right to reopen the Bid at its discretion under the
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same terms and conditions after the publication of the results of the Bid following the Initial
Acceptance Period.

In no event shall the aggregate of the Initial Acceptance Period (including any extension) and
any voluntary reopening of the Bid exceed 10 weeks, i.e. 17 April 2013.

6.8.3 Squeeze-out

If the Bidder, any persons affiliated to it and any persons acting in concert with it, hold,
following the Bid or its reopening, at least 95% of the Shares, and provided that the Bidder
acquired at least 90% of the Shares subject to the Bid, the Bidder reserves the right, which it
intends to use, to launch a squeeze-out process, in accordance with sections 42 and 43 of the
Royal Decree on Takeover Bids and section 513 of the Companies’ Code, for all Securities
with voting rights or giving access to voting rights which are not yet in its possession following
the Initial Acceptance Period or following reopening of the Bid.

Similarly, if the Bidder, any persons affiliated to it and any persons acting in concert with it,
hold, following the Bid or its reopening, at least 95% of the Shares, and provided that the
Bidder acquired at least 90% of the Shares subject to the Bid, any Security Holder is entitled
to require the Bidder to purchase its Securities at the Bid Price, as further described in
Chapter 6.10 below (“Compelled purchase”) as of page 79.

The squeeze-out proceedings must be initiated by the Bidder within three months calculated
from the end of the Initial Acceptance Period, for an additional Acceptance Period of at least
15 Business Days. This reopening shall be at the same terms as those of the Bid.

If a squeeze-out is effectively carried out, Securities with voting rights or giving access to
voting rights not offered upon expiry of the additional Acceptance Period of the reopened Bid
shall be deemed transferred to the Bidder by operation of law. The funds corresponding to
the Bid Price for the Securities with voting rights or giving access to voting rights thus
transferred shall be deposited with the Deposit and Consignation Office (Caisse des Dépbts
et Consignations / Deposito- en Consignatiekas) in favour of the former holders of the
relevant Securities with voting rights or giving access to voting rights.

6.8.4 Application for delisting

Even if the conditions for a reopening or a squeeze-out would not be satisfied, the Bidder
reserves the right to apply for a delisting of the Shares pursuant to section 7, 84 of the Law of
2 August 2002, in which case such delisting will need approval from NYSE Euronext Brussels
and will only become effective if the FSMA has no objections.

6.9 Delisting

The Bidder intends to request, following a successful Bid, a delisting of the Shares from
admission to trading on NYSE Euronext Brussels in compliance with applicable legislation.
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If the Bidder files a request for delisting from NYSE Euronext Brussels within 3 months
following the closing of the last Acceptance Period, and if, at that moment, the squeeze-out,
as set out in Chapter 6.8.3 above (“Squeeze-out”) as of page 78, has not yet been launched,
the Bidder must reopen the Bid, pursuant to section 35, 2° of the Royal Decree on Takeover
Bids, within 10 Business Days following such request, for a period of at least 5 and maximum
15 Business Days.

Should the Shares be delisted, the remaining Security Holders would hold illiquid financial
instruments.

If a squeeze-out were to be launched, the delisting will automatically occur following the
closing of the squeeze-out.

6.10 Compelled purchase

If (i) the Bidder and persons acting in concert with it hold, following the Bid, at least 95% of
the Shares of the Target, if (ii) the Bidder has acquired, as part of the Bid, at least 90% of the
Shares, and if (iii) the Bidder does not launch a subsequent squeeze-out pursuant to sections
42 and 43 of the Royal Decree on Takeover Bids, as further described in Chapter 6.8.3 above
(“Squeeze-out”) as of page 78, any holders of Securities with voting rights or giving access to
voting rights may compel the Bidder to buy, under the conditions of the Bid, the Securities
with voting rights or giving access to voting rights they own, pursuant to section 44 of the
Royal Decree on Takeover Bids.

Any request to this effect must be sent to the Bidder's headquarters by registered letter with
acknowledgement of receipt within 3 months of the end of the relevant Acceptance Period.

6.11 Revocation of acceptance

Any Security Holder who has accepted the Bid may always revoke its acceptance until the
end of the Initial Acceptance Period (and of any subsequent Acceptance Periods), in
application of section 25 of the Royal Decree on Takeover Bids. In addition, any increase in
the Bid Price will also benefit the Security Holders who already accepted the Bid.

6.12 Publication of the results of the Bid

The publication of the results of the Bid (and an indication whether the conditions of the Bid
are met or not, and, should this not be the case, whether the Bidder waives them or not), will
be made on 26 March 2013, subject to the extension of the Initial Acceptance Period, as
mentioned in Chapter 6.7 above (“Initial Acceptance Period and extension”) as of page 76, in
the Belgian financial press. Further information can be found in the indicative timetable for
the Bid in Chapter 6.15 below (“Indicative timetable of the Bid") as of page 80 to know all
other dates currently planned in this regard.
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6.13 Date and method of payment

The Bid Price must be paid, at the latest, on the 10™ Business Day following the
announcement of the results of the Bid following the Initial Acceptance Period. The Bidder
currently plans to pay the Bid Price on 27 March 2013 (subject to the extension of the Initial
Acceptance Period, as mentioned in Chapter 6.7 above (“Initial Acceptance Period and
extension”) as of page 76), being the Initial Settlement Date.

In case of reopening of the Bid (or of a squeeze-out), the Bid Price relating to the Securities
brought to the Bid within the context of such reopening (and the Bid Price relating to the
Securities brought to the squeeze-out or transferred within the context thereof) must be paid,
at the latest, by the 10" Business Day following the announcement of the results of the Bid
following such reopening or of such squeeze-out, i.e. on 23 April 2013, subject to the
extension of the Initial Acceptance Period.

Payment of the Bid Price to the Security Holders who have duly accepted the Bid will be
made free of any condition or restriction, by wire transfer into the bank account provided by
such Security Holder in its Acceptance Form.

The Bidder shall bear the tax on stock exchange transactions.

The risk associated with, and the title to, the Securities that were validly tendered by a
Security Holder during the Initial Acceptance Period or any subsequent Acceptance Period
will pass to the Bidder on the Initial Settlement Date or the relevant subsequent Settlement
Date at the time when payment of the Bid Price is made by the Paying and Receiving Agent
on behalf of the Bidder.

6.14  Counter-bid and higher bid

In case of a counter-bid and/or higher bid, which shall consist in a price of at least 5% above
the Bid Price, the Initial Acceptance Period will, in compliance with sections 37 to 41 of the
Royal Decree on Takeover Bids, be extended until the expiry of the acceptance period of that
counter-bid, unless the Bid has been withdrawn by the Bidder. In the event of a valid and
more favourable counter-bid and/or higher bid, the Security Holders who had already
tendered their Securities under the Bid are entitled to revoke their acceptance during the
relevant Acceptance Period.

Where the Bidder offers, following a counter-bid, a higher bid price, all Security Holders who
already accepted the Bid will benefit from this increased bid price.

6.15 Indicative timetable of the Bid

Filing of the Bid and the draft Prospectus with the FSMA ‘ 17 September 2012 ‘
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Announcement of the Bid by the FSMA 18 September 2012

Extraordinary shareholders’ meeting of the Target 7 November 2012

Second extraordinary shareholders’ meeting of the Target 29 November 2012

Approval of this Prospectus by the FSMA 5 February 2013

Approval of the Memorandum in Reply by the FSMA 5 February 2013

Release of this Prospectus to the public 6 February 2013

Opening of the Initial Acceptance Period 6 February 2013

Closing or extension of the Initial Acceptance Period® 20 March 2013

Publication of the results of the Bid (and indication whether 26 March 2013
the conditions of the Bid are met or not, and, should this not

be the case, whether the Bidder waives them or not)

Voluntary reopening, mandatory reopening of the Bid (should 27 March 2013
the Bidder hold at least 90% of the Shares), or possible
squeeze-out (if the Bidder holds more than 95% of the
Shares and if at least 90% of the Shares covered by the Bid

have been brought thereto)

Initial Settlement Date 27 March 2013

Closing of the Initial Acceptance Period in case of extension 3 April 2013
(if applicable)

Closing of the second Acceptance Period (if applicable) 17 April 2013
Publication of the results of the period of reopening of the Bid 22 April 2013
(and squeeze-out, as the case may be)

Mandatory reopening of the Bid (should the Bidder hold at 23 April 2013

least 90% of the Shares) or squeeze-out (if the Bidder holds

All following dates of this timetable are postpone by 2 weeks in case of extension of the Initial
Acceptance Period, as mentioned in Chapter 6.7 above (“Initial Acceptance Period and
extension”) as of page 76, except of the date of closing, publication of results and settlement of
the second Acceptance Period, in case of voluntary reopening.
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more than 95% of the Shares, if 90% of the Shares subject to
the Bid have been brought to it) if they have not taken place
earlier®

Settlement Date within the context of the reopening of the Bid 23 April 2013
(and squeeze-out, as the case may be)

Closing of the mandatory reopening or the squeeze-out 15 may 2013

Publication of the results of the mandatory reopening or the 21 May 2013
squeeze-out

Settlement Date within the context of the mandatory 22 May 2013
reopening or the squeeze-out

6.16 Other aspects of the Bid

6.16.1 Financing conditions of the Bid
(A) Availability of the necessary funds

As required by section 3 of the Royal Decree on Takeover Bids, the funds required for the
payment of all Securities under the Bid are irrevocably and unconditionally available on a
bank account opened with ING Belgium SA/NV to this end. To this end, ING Belgium SA/NV
has issued a statement confirming that the necessary funds are available.

(B) Details of financing

The Bidder finances the Bid based on its existing financial resources. As such there is no
financing contingency to closing of the Bid, as it is statutorily required.

6.16.2 Consequences of the Bid on the assets, results and activities of the Target

Following successful completion of the Bid, the Bidder currently does not intend to dispose of
any of the assets of the Target. On the basis of the review of the performance of the Target's
subsidiaries, the Bidder and the Target may work together to develop any future business
plans.

Any external debt of the Target will, over time, be converted into loans from the Bidder.

In case of mandatory reopening of the Bid on this date, the squeeze-out will take place after
the closing of the mandatory reopening if the Bidder holds more than 95% of the Shares and
90% of the Shares subject to the Bid have been brought to it.
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It is a possibility that the Target's revenues will fall in the short term if certain customers or
suppliers choose to invoke change of control clauses, or to stop current commercial
relationships as a result of the Bid. In the event that this would happen, the Bidder and the
Target will work together to identify possible ways to replace the lost revenue streams.

In general, the Bid should not have any impact on the commercial agreements entered into by
the Bidder and the Target. It is not expected that any adverse changes occur in the short or
medium term. The Bidder has no current intentions to change the existing strategic
partnership whereby the Bidder and the Target sell each other’'s products to their own
customers, or to request the Target to change current relationships with its partners and
customers. The Bidder will work closely with the current management of the Target in order
to safeguard these important business relationships.

The Bid might entail a change in the dividend policy of the Target. Assuming the Bidder will
own the Target following a successful Bid, the dividend policy will be reviewed in view of the
Target's business needs, and the cash available may be reinvested to generate further growth
in the Target rather than declaring dividends. It is likely that there will be no recurring
dividend policy.

The Target will continue to develop high-quality solutions as it has done up until the date
hereof, in close co-operation with the Bidder’s group.

6.16.3 Valuation of the impact of the acquisition on the assets and results of the
Bidder’s group

As a result of the acquisition of the Target, the turnover of the Bidder’'s group is expected to
increase by around 1.5% and the profit before tax is expected to increase by 2.1% in the first
year. In addition, the net assets of the Bidder are expected to also increase by around 2.5%.
Finally, the acquisition of the Target would increase the Bidder's group net assets by 2% and
the cash balance by less than 0.5% while the Target’s accounts will be consolidated into the
Bidder’'s accounts.
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7. BELGIAN TAX TREATMENT OF THE BID

7.1 Introduction

This Chapter summarises certain tax considerations applicable on the date of this Prospectus,
under the laws of Belgium, to the transfer of the Securities within the framework of the Bid.
The information that follows does not claim nor purport to describe all the tax consequences
linked or in relation to the Bid. It does not address specific rules, such as Belgian federal or
regional estate and gift tax considerations, or consider the circumstances pertaining to each
Security Holder who may be subject to the particular rules and tax laws of countries other
than Belgium. This information is based on the legislation, regulation and practices in force in
Belgium on the date of this Prospectus. This legislation, regulation and these practices are
subject to amendments and modifications, including retroactive amendments and
modifications.

The summary below is not intended as, and should not be construed to be, tax advice. It is
recommended for each Security Holder to consult its own tax adviser regarding the tax
consequences with reference to its specific situation likely to result from the decision to tender
its Securities at the Bid Price within the framework of the Bid, and the acceptance thereof.

For the purposes of this Chapter, the following defined terms shall have the following
meanings:

" Belgian individual means any individual subject to Belgian personal income tax
regime (i.e. each person who resides in Belgium or has his or her seat of wealth in
Belgium or who is assimilated to a resident in Belgium for the purposes of the Belgian
income tax legislation);

" Belgian company means any company subject to the Belgian corporate income tax
regime (i.e. each company with its registered seat, its main establishment or its seat
of management or administration in Belgium and which is not excluded from the
scope of application of the Belgian corporate income tax regime); and

" Belgian legal entity means any legal entity subject to the Belgian legal entities
income tax regime (i.e. each legal entity which is not subject to the Belgian corporate
income tax regime and which has its registered seat, its main establishment or its
seat of management or administration in Belgium).

7.2 Income tax treatment upon the transfer of the S hares

7.2.1 Belgian individuals

Capital gains realised by Belgian individuals upon the transfer of the Shares which are part of
their private estate are, in principle, not subject to personal income tax. The capital losses
realised upon the transfer of these Shares will, in principle, not be tax deductible.
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Belgian individuals may, however, be liable to a 33% income tax, plus municipal taxes, when
the transfer of the Shares is deemed to be speculative or is deemed to fall outside the scope
of the normal management of one’s private estate.

Capital gains realised upon the transfer of (a portion of) a so-called “substantial participation”
(i.e. a participation of more than 25% during any of the preceding 5 years) in a Belgian
company to a non-Belgian entity are subject to a 16.5% income tax, plus municipal taxes. For
the purposes of the calculation of the 25% threshold, the Shares held by certain family
members are also taken into account. Such taxation will not apply in case the Shares are
sold to an entity which registered seat, main establishment or seat of management or
administration is located in the EEA, unless if such entity would sell the Shares to an entity
located outside the EEA within 12 months following the acquisition.

Capital gains realised by Belgian individuals who hold the Shares within the framework of
their professional activity are subject to the progressive personal income tax rates ranging
from 25% to 50%, plus municipal taxes. The capital gains realised on Shares which have
been allocated more than 5 years to the professional activity are taxed at a rate of 16.5%,
plus municipal taxes. The capital losses realised upon the transfer of these Shares are, in
principle, tax deductible.

7.2.2 Belgian companies

Capital gains realised by Belgian companies upon the transfer of the Shares are, in principle,
tax exempt provided that certain “taxation” conditions are complied with, the Shares have
been held during at least 1 year in full legal ownership and, as of assessment year 2014, the
company concerned qualifies as a small company as defined by section 15 of the Companies’
Code. Capital losses are, as a general rule, not tax deductible.

If the abovementioned holding period of 1 year would not be met and the above mentioned
“taxation” conditions are met, the capital gain realised would be taxed at 25%, to be increased
with a surcharge of 3%. If the abovementioned holding period of one year would be met and
the above mentioned “taxation” conditions are met, but the company does not qualify as a
small company, the capital gain realised would, as of assessment year 2014, be taxed at
0.4%, to be increased with a surcharge of 3%.

7.2.3 Belgian legal entities

Belgian legal entities are, in principle, not taxed on the capital gains realised upon the transfer
of the Shares. Capital losses are in principle not tax deductible.

The capital gains are, however, taxed at 16.5% in case of a transfer of (a portion of) a
“substantial participation” (i.e. a participation of more than 25% during any of the preceding 5
years) in a Belgian entity to an entity which has its registered seat, main establishment or seat
of management or administration outside the EEA.
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7.2.4 Non-Belgian individuals or companies

The capital gains realised by non-Belgian individuals or companies upon the transfer of the
Shares are, in principle, exempt from Belgian income tax, unless the said non-Belgian
residents have acquired the Shares as part of a business or professional activity carried out in
Belgium through a fixed base or permanent establishment in Belgium whereto the Shares are
allocated. In such case, the same rules apply as described above with regard to Belgian
individuals (holding the Shares in the framework of their professional activity) or Belgian
companies.

7.3 Taxation upon transfer or exercise of the Warra  nts and Stock Options

This Chapter deals with the Belgian income tax treatment of the capital gains or capital losses
realised upon the transfer or exercise of the Warrants and Stock Options in the framework of
the Bid, the re-opening of the Bid or the squeeze-out.

This Chapter only deals with the Belgian income tax treatment in the hands of Belgian
individuals. The Belgian social security aspects are not discussed in this Chapter. The
holders of the Warrants and Stock Options should discuss the tax treatment of the capital
gains or capital losses realised upon the transfer or exercise of the Warrants and Stock
Options with their own tax advisor.

7.3.1 Transfer of the Warrants within the framework of the Bid, re-opening of the
Bid or squeeze-out

The Warrants and the Stock Options are, pursuant to the terms and conditions of the
applicable plan rules, not transferable, except in case of death. The Warrants and Stock
Options could therefore not be transferred in the framework of the Bid or the re-opening of the
Bid.

The Belgian tax authorities generally accept that the mandatory transfer of the Warrants and
Stock Options within the framework of a squeeze-out should be qualified as an event of ‘force
majeure/overmacht’ entailing that, for Warrants and Stock Options which have been taxed
upon grant pursuant to the law of 26 March 1999, no income tax liability should arise upon
such transfer on the capital gains realised. Any capital loss realised should not be tax
deductible.

The Belgian tax authorities take the position that the capital gains realised upon the
mandatory transfer of the Warrants and Stock Options which have not been taxed upon grant
pursuant to the law of 26 March 1999, within the framework of a squeeze-out, should be
taxable as professional income at the progressive income tax rates (between 25 and 50%),
increased with municipal taxes. Any capital loss realised should principally not be tax
deductible.
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In no event will the income tax liability arising upon the transfer of the Warrants and Stock
Options be borne by the Bidder, the Target or any related entity.

7.3.2 Exercise of the Warrants and Stock Options followed by a transfer of the
Shares within the framework of the Bid or the re-opening of the Bid

The exercise of the Warrants and Stock Options which have been taxed upon the grant
pursuant to the law of 26 March 1999, should not be subject to Belgian income tax, except
possibly in case the Warrants and Stock Options did benefit from the reduced valuation rules
as provided for by the law of 26 March 1999.

In the latter event, the holder of the Warrants and Stock Options will be taxed on an additional
benefit in kind in case the exercise of the Warrants and Stock Options were to occur prior to 1
January following the third anniversary of the date of offer of the Warrants and Stock Options.
The amount of the additional benefit in kind is in such an event principally equal to the benefit
in kind on which the holders of the Warrants and Stock Options have been taxed upon grant.
The benefit in kind is taxable at the progressive income tax rates (between 25 and 50%),
increased with municipal taxes.

The capital gains realised upon the exercise of the Warrants and Stock Options which have
not been taxed upon grant, are subject to Belgian income tax. The capital gain is equal to the
positive difference between the fair market value of the Shares received upon exercise and
the exercise price. Such amount is taxable at the progressive income tax rates (between 25
and 50%), increased with municipal taxes.

The capital gains and capital losses realised upon the transfer of the Shares in the framework
of the Bid or the re-opening of the Bid should in principle be subject to the same tax regime as
describe above in Chapter 7.2.1.

In no event will the income tax liability arising upon the transfer of the Warrants and Stock
Options be borne by the Bidder, the Company or any related entity.

7.4 Tax on stock exchange transactions

A tax on stock exchange transactions is due for each purchase, sale and transfer for
consideration of existing Shares in Belgium via a professional intermediary. The tax amounts
to 0.25% of the transfer price and is capped at EUR 740 per operation and per party.

This tax is not payable by the following investors:

" professional intermediaries described in section 2, 9° and 10° of the Law of 2 August
2002, acting for their own account;

" insurance companies described in section 2, § 1 of the law of 9 July 1975 on the
supervision of insurance undertakings (Loi relative au contrble des companies
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d’assurances / Wet betreffende de controle der verzekeringsondernemingen), acting
for their own account;

pension institutions described in section 2, 1° of the law of 27 October 2006 on the
supervision of pension institutions (Loi relative au contrdle des institutions de retraite
professionnelle / Wet betreffende het toezicht op de instellingen voor
bedrijfspensioenvoorzieningen), acting for their own account;

collective investment undertakings, acting for their own account; and

non-residents, acting for their own account.
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Annex 8.1: Acceptance Form




Copy for ING Belgium SA

ACCEPTANCE FORM

IN RESPECT OF THE PUBLIC TAKEOVER BID BY

CANON EUROPA N.V. FOR THE SHARES,

WARRANTS AND STOCK OPTIONS OF THE TARGET

I, the undersigned (name, first name) ,

residing at (full address),
having read the Prospectus issued by Canon Europa N.V. in connection with the Bid for the
Shares, Warrants and Stock Options issued by Image Recognition Integrated Systems Group
SA (abbreviated I.R.I.S.),

Hereby declare that

(i)
(ii)

| accept the conditions of the Bid as described in the Prospectus.

| (subject to any valid counter-bid after the date of this Acceptance Form)
unconditionally agree to sell to Canon Europa N.V., against the consideration and
upon the terms and subject to the conditions set out in the Prospectus, the following
Shares, which | own in full ownership, free and clear of any lien :

(or in full letters ) ordinary Shares of I.R.I.S.

In the case of bearer Shares , | hereby deposit the relevant Share certificates, as
listed in the deposit form below. In the case of registered Shares , | hereby request
that a declaration of transfer be made accordingly in the Share register of I.R.1.S., and
hereby authorise any director of I.R.I.S. (with powers of substitution) to effect such
declaration on my behalf.

In order to be valid, | understand that my Acceptance Form must be deposited before
4.00 p.m. Brussels time on 20 March 2013, subject to extension of the Initial
Acceptance period, at any branch of ING Belgium SA.

| also understand that no costs will be charged to, or incurred by, holders of Shares
who tender their Shares to ING Belgium SA. The tax on stock transactions, where
applicable, will be borne by Canon Europa N.V. Costs, if any, charged by financial



(iii)

(iv)

v)

intermediaries, other than ING Belgium SA, are to be borne by the holder of the
Shares.

| request the consideration for the above Shares to be

= Credited on to my IBAN account n° - -
with bank and BIC
, on the payment date provided for in section 6.13 of the

Prospectus.

| have consulted the list of bearer Shares that are the subject of opposition or
déchéance, and | accept the consequences attached to the tendering of Shares
included in such list, even after the date hereof.

I have received all information allowing me to take a resolution with full knowledge of
the facts and to have full conscience of the justification and the risks of the Bid.

Save as otherwise provided herein, the terms defined in this Acceptance Form shall have the
same meaning as those set out in the Prospectus.

Done in (place) on (date) , in two originals

The selling holder of Shares ING Belgium SA

Receiving Agent on behalf of Canon Europa
N.V.



DEPOSIT FORM IN RESPECT OF BEARER SHARES

(Share certificates must be listed following the nu merical order)

Quantity Quantity
to to
to to
to to
to to
to to
to to
To be carried over : Total




Copy for ING Belgium SA

ACCEPTANCE FORM

IN RESPECT OF THE PUBLIC TAKEOVER BID BY

CANON EUROPA N.V. FOR THE SHARES,

WARRANTS AND STOCK OPTIONS OF THE TARGET

I, the undersigned (name, first name) ,
residing at (full address),
having read the Prospectus issued by Canon Europa N.V. in connection with the Bid for the
Shares, Warrants and Stock Options issued by Image Recognition Integrated Systems Group
SA (abbreviated I.R.I.S.),

Hereby declare that

(i)
(ii)

(i)

| accept the conditions of the Bid as described in the Prospectus.

I own in full ownership the following Warrants and/or Stock Options :

(or in full letters ) Stock Options of the
Horizon 2009 plan,

(or in full letters ) Warrants of the Horizon
2011 plan,

(or in full letters ) Stock Options of the
Horizon 2011 plan,

(or in full letters ) Warrants of the Horizon
2015 plan.

| irrevocably waive the rights granted by those Stock Options and Warrants (subject
only to any valid counter-bid after the date hereof), against the consideration and
upon the terms and subject to the conditions set out in the Prospectus. As a
consequence, those Stock Options and Warrants are to be considered as null and
void.

| hereby request that a declaration of cancellation be made accordingly in the Stock
Option and Warrant registers of I.R.1.S. (and in any other document referring to those



Securities), and hereby authorise any director of I.R.1.S. (with powers of substitution)
to effect such declaration on my behalf.

In order to be valid, | understand that my Acceptance Form must be deposited before
4.00 p.m. Brussels time on 20 March 2013, subject to extension of the Initial
Acceptance period, at ING Belgium SA, Attention Mr. Marc Sanders, per fax at +32 (0)
2 547 20 89 or per e-mail at BE-LFM.COA.SPA@ing.be.

® | request the consideration for the above Stock Options and Warrants to be

" Credited on to my IBAN account n° - - with bank
and BIC
, on the payment date provided for in section 6.13 of the Prospectus.

(i) I have received all information allowing me to take a resolution with full knowledge of
the facts and to have full conscience of the justification and the risks of the Bid.

Save as otherwise provided herein, the terms defined in this Acceptance Form shall have the
same meaning as those set out in the Prospectus.

Done in (place) on (date) , in two originals
The selling holder of Warrants ING Belgium SA
and/or Stock options Receiving Agent on behalf of Canon Europa

N.V.
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Canon Europa N.V. Canon

Directors’ report

Principal activities

The principal activities of Canon Europa N.V. (CENV) and its consolidated group companies include the
sale, lease and distribution of photographic products, printers, copiers, industrial appliances and other
business products to independent distributors and direct customers in Europe, Africa and the Middle
East. Furthermore, Canon supplies and develops integrated hardware and IT solutions. These activities
must be seen in the context of the overall strategy of delivering high-value products and services at
competitive prices, while continuing to develop a strong sense of corporate social responsibility in the
communities in which Canon regularly does business.

CENV is wholly-owned by Canon Inc., Tokyo, and exercises the intermediate holding function for the
Canon companies in the above-mentioned geographical areas. Research, manufacturing, and
development related to Canon products is performed by Canon Inc., Tokyo.

Review of the year
In 2011 total net sales decreased by EUR 244 million (3%) to EUR 8.7 billion.

Sales in 2011 were influenced by the supply constraints imposed by the earthquake in Japan and the
floods in Thailand. These natural disasters had an impact on the production and on supply of parts
from third parties. Our business continuity efforts resulted in a decrease of 4% overall in net sales
compared to prior year in the for Consumer products areas. With strong business continuity counter-
measures, we were able to control net sales shortfalls against 20710 to 4% in consumer product areas,
(including personal printers), and to increase sales in our other business areas.

All other business areas directly under our influence showed an increase in sales compared to
previous year.

The most significant increase took place in the Emerging Markets, where overall sales growth was
15%.

= Net sales in Consumer product areas totalled EUR 2.7 billion. This represented 31% of the
CENV total net sales in 2011. In 2010 this was EUR 2.8 billion.

Photo sales increased both in value (4%) and in volume (8%) in 2011. Canon managed to
keep its market leader position supported by strong new products in the autumn collection.
Sales in lenses and mid-range models increased and so did the new Digital Single Lens
Reflex (DSLR) cameras such as the EOS 5D Mark Il and EOS 60D.

Our video sales decreased by 25% in comparison to 2010. The video market continues to
decline and change to high definition. Canon mainly focusses on the high definition models.

The Office Personal Products (OPP), which include all printers and related products, such as
ink cartridges, declined by 7% in total sales in comparison to last year. The main reason for



Canon Canon Europa N.V.

this decline was the Thai floods, which affected the supply of mainly inkjet printers, scanners
and inkjet multifunctional products.

= (OEM Business realized net sales of EUR 2.4 billion. This represents 28% of the CENV 2011
total net sales. This business was impacted by the supply issues and suffered a decrease of
13% compared with 2010.

= Business to Business sales represent EUR 2.3 billion, 26% of the CENV total net sales and the
increase compared with last year is EUR 36 million. The counter measures taken to
remediate the product availability as a result of the earthquake in Japan were effective and
Canon managed to increase sales and market share.

Hardware sales increased with 3.3% and service revenues also increased compared with last
year. Canon offers service contracts with a fixed duration of several years and, therefore,
effects of local economic conditions in one single year are more limited.

= Netsales in the Emerging Markets amount to EUR 1.2 billion. This represents 14% of total net
sales for 2011. The markets in Eastern Europe, Russia, the Middle East and Africa continue to
show a steady growth.

= Netsalesin Industrial Products and other represented 1% of the CENV total net sales in 2011.

Sales and profitability

2011 was a year in which Canon was severely tested by successive challenges, such as the Great East
Japan Earthquake, massive flooding in Thailand and a slowdown in the economic recovery. Although
the future business environment is expected to stay challenging, Canon remains singularly focused on
vigorously working towards achieving its goals.

The net sales of EUR 8.7 billion brought a gross profit of EUR 2 billion or 23 % of the net sales, which is
about the same percentage as in 2010.

The launch of new products and the development of new business areas together with an on-going
effort to control and reduce the selling, marketing, general and administrative expenses, contributed to
the company'’s profitability in 2011.

As a result of these activities, the income from ordinary activities before taxes increased from EUR 280
million in 2010 to EUR 319 million in 2011.

Regarding the balance sheet, CENV was able to maintain a sound position, especially through strong
control of inventories and decrease of overdue account receivables.

With all measures taken and maintained, CENV expects to have established a solid basis for continued
increases in sales and profitability.



Canon Europa N.V. Canon

Investments and European group structure

From January 1%, 2011 Canon Hungaria Kft, Canon Polska spol z.0.0., Canon CZ s.r.0. and Canon
Slovakia s.r.0. became independent local Sales Organizations in our Business Imaging and Consumer
Imaging model and direct reporting entities to Canon Europa N.V.

In June 2011, CENV purchased the shares of Océ (Schweiz) A.G. from Océ N.V.

Océ (Schweiz) A.G. is the National Sales organization for Océ products in Switzerland. The combined
Canon and Océ operation creates the largest printing presence in Switzerland.

Canon Inc. completed a delisting of Océ N.V. from the Amsterdam stock exchange NYSE Euronext, in
early 2012 following the acquisition of the ordinary shares bringing Canon’s ownership in Océ to
98.83 % of the entire issued share capital.

Canon Inc. is in the process of statutory buyout proceedings under Dutch law (“squeeze out
procedure”) to effect the purchase of the remaining minority shareholdings.

Canon and Océ aim to create the overall number one presence in the printing industry.
Since Océ officially joined the Canon Group, the two companies have promoted their businesses and
strengthened their cooperation steadily. In particular, mainly in Europe and the United States, Canon

and Océ are striving to expand product portfolios and are in the process of expanding product sales
and strengthening the service function by utilizing each other’s sales and service channels effectively.

Financing

CENV seeks to meet its liquidity and capital requirement primarily with cash flows from debt-free
operations.

CENV does not maintain a policy to hedge foreign currency positions or transactions. However, there is
some foreign currency exchange exposure arising from transactions denominated in British Pounds
that are hedged by means of foreign currency exchange forward contracts.

During 2011 no dividend was paid to Canon Inc.

Organization

The average number of staff employed by the CENV group of companies in Europe, Africa and the
Middle East decreased from 11,279 to 11,053. This decrease was mainly in ltaly, Spain, France,
United Kingdom and The Netherlands, and was partially offset by the inclusion of Océ (Schweiz) A.G..
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Canon is instigating new sales and service focussed initiatives. The major components of this are: our
One Service programme, which is transforming the future delivery of the Canon EMEA organization;
the transitioning of our Iberian and French affiliates to Canon core systems; the improvement of
master data management; and development of enhanced Business Intelligence.

Environment

Canon'’s business is subject to environmental laws and European directives such as RoHs (Restriction
of Hazardous Substances Directive) regulations. Additionally to the legal obligations the company
works on energy resource conservation, reduction of hazardous substances, collection and recycling of
products and waste disposal.

Canon continues to work on high environmental standards in all stages of its business. Attention to
ecology and the environment is given by means of several programs, including product retrieval and
collection, parts and materials recycling, and product re-manufacturing. The Group is further active in a
variety of environmental protection programs and complies with the requirements defined by the EEC
directive for Waste from Electric and Etectronic Equipment (WEEE).

Canon has been ranked 28 on the Best Global Green Brands ranking prepared by Thomson Reuter’s,
outranking other global electronic companies when they were evaluated for the importance of
sustainability actions and how these align strongly to brands and consumer perceptions.

Future outlook

As for the outlook in 2012, the future remains increasingly uncertain. There is a growing concern
regarding a possible global economic slowdown and, in Europe, regarding the lack of progress in
resolving the euro debt crisis.

Canon aims to grow with profit. The Company’s basic policy for this year is to do this whilst pursuing
fundamental reforms, embracing the challenging environment as an opportunity to leap forward.

In the businesses in which Canon is involved, despite concerns over negative effects arising from a
slow economy on the office equipment market, demand for products like network digital Multi
Functional Devices and laser printers is projected to realize solid growth. With respect to the consumer
products market, while solid demand for digital SLR cameras is expected in all regions, demand for
compact digital cameras is projected to remain relatively unchanged in developed countries. As for
inkjet printer markets, demand overall is expected to stay around the same level as the year just
ended.

Furthermore Canon Europa plans to grow in the Medical Business area.
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The six key strategies that CENV will follow in conjunction with our parent company continue to be:

= to reach number one positions In all core businesses and expand related and peripheral
business

= to develop new business through globalized diversification with a three management
regional headquarters management system

= to establish a globally optimized production system
= tocomprehensively reinforce global sales capabilities
= to build the foundations of an environmentally advanced corporation

= to impart a corporate culture and to cultivate human resources befitting a truly excellent
global company

Amsterdam, 20 July 2012
Board of Directors: Supervisory Board of Directors:

R.van Iperen F. Mitarai
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Canon Canon Europa N.V.

Financial Statements

Consolidated balance sheet as at 31 December 2011

(before proposed appropriation of results)

2011 2010
EUR ‘000 EUR ‘000
Fixed assets
Intangible fixed assets A-1 72,114 59,134
Tangible fixed assets A-2 243,699 269,547
Financial fixed assets A3 452,494 435,951
768,307 764,632
Current assets
Inventory A-4 848,322 710,113
Receivables A-5 2,307,901 2,342,729
Securities A6 1,537 1,548
Cash A7 1,734,147 1,879,019
4,891,907 4,933,409
Current liabilities A8  (2,599,058) (2,907,478)
Working capital 2,292,849 2,028,452
Total assets less current liabilities 3,061,156 2,790,563
Non-current liabilities A-9 (26,055) (40,254)
Provisions A-10 (301,805) (239,239)
(327,860) (279,493)
Net assets 2,733,296 2,511,070
Shareholder's equity 2,616,157 2,401,394
Minority interests 117,139 109,676
Group equity 2,733,296 2,511,070




Canon Europa N.V. Canon

Consolidated profit and loss account for the year 2011

2011 2010
EUR ‘000 EUR ‘000
Net sales A12 8,678,744 8,923,398
Cost of sales (6,681,185) (6,964,035)
Gross profit 1,997,559 1,959,363
Selling expenses (1,287,445) (1,315,065)
General and administrative expenses (396,785) (387,539)
Total of selling, general and administrative expenses (1,684,230) (1,702,604)
Operating profit 313,329 256,759
Income from financial fixed assets and securities A-13 374 8,211)
Interest income 21,821 12,246
Interest expense (4,373) (3,987)
Foreign currency exchange gain / (loss) A-14 (12,344) 22,876
Result from ordinary activities before taxes 318,807 279,683
Taxes on income from ordinary activities A-15 (81,889) (85,669)
Minority interests (8,226) (8,329)
Net result attributable to the Group 228,692 185,685
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Canon Europa N.V.

Consolidated cash flow statement for the year 2011

Cash flow from operating activities

Operating profit

Add:  Depreciation of tangible fixed assets

Impairment/write off
of tangible fixed assets

Amortisation and impairment of

intangible assets

Equity share in earnings of affiliated

companies

Change in working capital (excluding cash

and short-term debt):
- Inventory
- Receivables
- Current liabilities

Change in other assets/liabilities

Cash flow from business operations:

- Dividend received
- Interest received
- Interest paid

- Taxes

Cash flow from investment activities

Acquisitions of fixed assets

Receipts from disposal of fixed assets

Change in minority interest

Acquisition of investments and goodwill
Receipts from disposal of subsidiaries
Acquisition / proceeds from sale of securities
Change in other financial fixed assets

2011

EUR ‘000

(138,209)
44,206

(303,441)

518
21,821
(3,755)

(112,115)

313,329
63,234

15171

23,020

88

(397,444)
(45,654)

(28,256)

(93,531)

(121,787)

(119,989)
34,270
(766)
(162)
1,793
11
2,191)

(87,034)

2010
EUR ‘000

256,759
56,673

18,074

43,109

14

(79,276)
(380,237)
346,080

(113,433)
55,554

316,750

4,153
12,246
(3,964)
(55,076)
(42,641)

274,109

(72,802)
2,172
(5,120)
(14,225)
13,598
(12,777)
34,230

(54,924)
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Brought forward

Cash flow from financing activities
Proceeds from issuance of share capital
Receipt /(Repayments) of long-term
borrowings

Foreign currency exchange
differences

Net increase/(decrease) in cash

Cash at beginning of year

Cash at end of year

Net increase/(decrease) in cash

Canon

2011 2010
EUR ‘000 EUR ‘000
(208,821) 219,185
4,815 (3,949)
(462) 315
4,353 (3,634)
59,596 12,226
(144,872) 227,777
1,879,019 1,651,242
1,734,147 1,879,019
(144,872) 227,777




Canon

Notes to the consolidated financial statements as of and for the
year ended 31 December 2011

(expressed in thousands of EUR)

Relationship with parent company

Canon Europa NV, (‘the Company’) which is incorporated in Amsterdam, the Netherlands, 1s a
wholly-owned subsidiary of Canon Inc, Tokyo, Japan.

Accounting policies

Principles of consolidation

The consolidated Financial Statements include the accounts of Canon Europa NV and its group
companies (‘the Group’). Companies in which Canon Europa N.V, directly or indirectly, exercises a
majority of the voting rights or can appoint or dismiss a majonty of the managing directors or
supervisory directors, are regarded as group companies The accounts of these companies are
included in full in the consolidated Financial Statements, while any minority interests in these
companies are separately recognised as a part of group equity. Group companies which are of
immaterial importance are not consohdated but remain included n the consolidated Financial
Statements at net asset value or at cost. The list of consolidated group compantes can be found in note
A-18.

All intercompany balances and transactions, including intra-group profits, have been eliminated upon
consolidation

The financial statements have been prepared under the historical cost convention and in conformity
with the requirements of the Netherlands Civil Code, Book 2, Part 9 and accounting principles
generally accepted in The Netherlands.

Cash flow statement

The cash flow statement is prepared based upon the indirect method.
Foreign currencies

Company

The functional currencies of the Company are the Euro and the US Dollar Assets and habilities
denominated in US Dollar are translated into Euro, the reporting currency, at exchange rates prevailing
at the balance sheet date, whereas revenues and costs are translated at the rates approximating those
in effect at the date of the transaction. Resulting translation differences from US Dollar are directly
charged against or credited to the translation reserve as a separate component of equity.
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Transactions denominated in non-functional currencies are converted at the rates approximating those
in effect at the date of the transaction Assets and liabilities denominated in non-functional currencies
are converted at the rates of exchange prevailing at the balance sheet date Resulting exchange
differences are recorded as a foreign currency exchange result in the profit and loss account.

Subsidiaries

The local currency 1s the functional currency of the subsidianes All transactions denominated in non-
functional currencies are converted at the rates approximating those in effect at the date of the
transaction. Assets and labilities denominated in non-functiona! currencies are converted at exchange
rates prevalling at the balance sheet date Resulting exchange differences are recorded as a foreign
currency exchange result in the profit and loss account of the subsidiary.

In consolidation, assets and habilites denominated in the local currencies are translated into Euro at
the rates prevailing at the balance sheet date Revenues and costs are translated at the average rate for
the year Resulting translation differences are directly charged against or credited to the currency
translation reserve as a separate component of equity

Comparative figures

Certain 2010 comparatives have been reclassified to comply with 2011 presentation requirements

Intangible fixed assets

Goodwill represents the excess of the purchase price and related costs over the fair value assigned to
the net assets of the business acquired Goodwill 1s amortised on a straight-line basis over a maximum
period of five years from the date of acquisition and charged to General and administrative expenses in
the Profit and loss account

Other intangible fixed assets with a definite life are amortised on a straight-line basis over a period
ranging from three to twenty years Other Intangible fixed assets with an indefinite life are not
amortised but are subject to a test for impairment each year

The cost of software, either developed internally or obtained for internal use, I1s capitalised and
amortised over its useful economic life, which ranges from three to five years. However, expenditures
incurred during the ‘research’ or ‘reproduction’ stage of development are expensed as incurred

Tangible fixed assets

Tangible fixed assets are stated at cost less accumulated depreciation Depreciation 1s calculated on a
straight-line basis and charged to expense over the estimated useful life of the related assets Land
and construction In progress are not depreciated
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Canon Canon Europa N.V.

Depreciation is calculated based on the following terms:

s Buildings : 20 - 50 years

m Machinery and equipment : 5-10years

m Equipmenton rental ; term of rental up to 3 years

m Other fixed operating assets g 3- Syears

m Leasehold improvements : lower of lease term or 5 years

Maintenance costs are only capitalised when they result in an extension of the useful life of the related
asset.

Financial fixed assets

The financial fixed assets comprise the interests in the non-consolidated investments and long-term
receivables with a financing character. The non-consolidated group companies and other participating
interests are valued at net asset value, determined by applying the valuation policies described in
these notes, except for certain immaterial group companies or where the Company does not have a
significant influence. These companies are carried at cost. The list of non-consolidated group
companies and participating interests can be found in note A-18.

Fixed Assets - Impairment

Fixed assets are reviewed for impairment if events or changed circumstances indicate that the carrying
amount may not be recoverable. If a review for impairment is conducted, the recoverable amount is
assessed by reference to the net present value of expected future cash flows of the relevant income-
generating business unit or disposal value, whichever is higher. If an asset is impaired, the carrying
amount is reduced to the estimated recoverable amount.

Current assets and liabilities

Current assets, except a part of the securities, and current liabilities are due within one year.
Inventory

Inventory, which mainly consists of finished goods and spare parts for resale, is stated at the lower of
cost, including the related freight costs and duties (on a first-in, first-out basis), and net realizable
value. Appropriate provisions are made against non-current and slow-moving inventories.

Receivables

Receivables are recorded at amortized costs which equals the nominal value, less an allowance for
doubtful accounts.
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Securities

Securities included in current assets are valued at fair value. Value adjustments of securities are
recognised in the profit and loss account.

Financial instruments

(a) General

The principal risks arising from the group’s financial instruments are credit risks, liquidity risks, cash
flow risks and price risks, which comprise foreign exchange, interest rate and market risks. The
group’s policy to mitigate these risks is set out below:

Credit risk - The group trades only with creditworthy parties and has implemented procedures to check
the creditworthiness of parties. The Group has also drawn up guidelines for limiting the credit risk
associated with each party. Furthermore, the Group applies strict credit control and reminder
procedures. The Group’s credit risk is minimal due to the above measures. In addition, there are no
significant concentrations of credit risk within the Group.

Liquidity risk ~ The risk of future cash flows from monetary financial instruments is minimal, since
long-term receivables bear fixed rates of interest. The Group does not have any significant long-term
payables.

Foreign exchange risk - The Group is exposed to foreign exchange risks arising from purchase and
sales transactions denominated in a currency (primarily US Dollar and Japanese Yen) other than the
Group's reporting currency. The Group’s policy is not to hedge foreign exchange risks.

Interest rate risk - As the Group’s long-term sales type lease receivables bear fixed rates of interest, the
Group is exposed to the risk that receivables will decrease or increase in value respectively due to
changing market rates of interest. The Group does not hedge this risk.

Market risk - The Group's market risk is minimal.

(b) Fair value

The fair value of financial instruments is determined using available market information and
estimating methods. The following methods and assumptions have been used to estimate the fair
value of financial instruments:

Financial fixed assets (including investments in sales-type leases) - The market value of bond loans
under financial fixed assets is based on market prices. The market value of other amounts receivables
included in financial fixed assets is estimated from the present value of expected future cash flows

using current market rates. The market value of shareholdings is based on stock exchange listings.

Securities - The market value of listed securities is based on their stock market value as of the balance
sheet date.
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Cash, current amounts receivable and current liabilities - Given the short term nature of these
instruments, the net book value is close to the market value.

Long-term liabilities - The market value of long-term liabilities is estimated from the present vaiue of
expected future cash flows using current market rates.

(¢) Interest rate risk

The contractual interest review dates or maturity dates, if earlier, and effective interest rates of the
Group’s financial instruments that are exposed to interest rate risk can be detailed as follows:

Financial Assets with interest rate risk

2011 2010
<7 year 212,615 218,850
1-5 years 329,565 328,420
>5 years 1,012 951
Total 4319 548,221
Weighted average effective interest rate 10.0% 11.0%

The effective interest rate of financial instruments is fixed during the entire term of the instrument. The
Group’s other financial instruments are not included in the above table since they do not bear interest
and, as a result, are not exposed to interest rate risk.

Operating and sales-type leases of photocopying and certain other
business machines

Several group companies sell photocopying and certain other business machines either by direct sale,
by operating lease or by sales-type leases ranging from three to five years.

The cost of equipment leased to customers under operating leases is included in tangible fixed assets.
Equipment on rental leased to customers is depreciated to the estimated residual value of the asset
based on the straight line method over the period ranging from two to five years. Installation and
refurbishing costs are charged to expense as incurred.

Sales-type leases are recognised by recording a sale and a long-term receivable with deferred interest
at the start of the contract. The receivable and interest are amortised in line with the lease repayment
term.

Where this equipment is also financed by sale/leaseback transactions, the amounts received for the
sale are recognised as a borrowing on the balance sheet and the leaseback payments are treated as
loan repayments. The differences between the sale amount and the total leaseback payments are
recognised as interest charged to earnings over the period of the contract.
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Taxation

Because tax laws and financial accounting standards differ in their recognition and measurement of
assets, liabilities, equity, revenues and expenses, differences in commercial and taxable profits arise.
Therefore, accounting for taxes must be determined by each individual affiliate in each tax jurisdiction
and includes the following steps:

- recognise the current tax liability or asset and current tax expense or benefit for the estimated
amount of income taxes payable or refundable for the current year by applying the provisions
of the tax law to the taxable income or loss for the year.

- measure the tax liability or asset by taking account of the ‘degree of uncertainty’. The
measurement of this uncertainty is applied to each individual ‘unit of accounting’ and is
determined by measuring (a) the range of possible estimated outcomes for each tax position
and (b) the probability that each individual outcome will occur for that tax position. Tax
positions will only be recognised under this measurement if their likelihood of occurrence is
greater than 50%.

Deferred tax is provided using the ‘liability’ method for all timing differences between tax and financial
reporting. Deferred tax liabilities are provided for while assets are recognised to the extent that it is
probable that future taxable profits will be available against which the deferred tax asset can be offset.
Deferred tax assets and liabilities are valued at nominal value.

Pensions

Most of the Groups defined benefit pension plans, which are determined by the company, are funded
with plan assets that have been segregated in a trust or foundation. Valuations are carried out by
independent actuaries, with an annual update of all assumptions.

Employees of the Group receive retirement benefits under various defined benefit and defined
contribution plans based upon factors such as years of service and employee compensation levels.
Provisions are recorded based upon actuarial calculations. Eligibility is generally determined in
accordance with local statutory requirements. In accordance revised with Rl 271
“Personeelbeloningen” the Group applies FASB statement ASC 715, “Employers’ accounting for
Defined Benefit Pension and Other Post-retirement Plans, This FASB statement requires the Company
to recognise the funded status (i.e. difference between the fair value of plan assets and the projected
benefit obligations). Actuarial gains and losses that are not recognised as net periodic benefit cost in
the same periods are recognised as a component of other reserves, net of tax.

Pension costs in relation to defined-contribution plans are recognised by the contributions made by
and due from the company.

Provisions for warranty

Warranty costs are provided for in the same period that the related goods are sold. In order to
determine the provision, past experience is the principle guiding factor for which a standard formula is
applied.
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Provisions for WEEE

The WEEE (Waste of Electric and Electronic Equipment) directive issued by the European Parliament
includes instructions to implement systems for collection and recovery of waste from electric and
electronic equipment,

Diversity in both financing and accounting treatment for WEEE costs exist among Canon affiliates. This
was expected due to the fact that the local country governments were given some flexibility in how to
structure and implement the EEC Directive by the European Union.

For business-to-business product sales, WEEE provisions and related costs are accounted for based on
the local legal requirements regarding WEEE. For consumer product sales, Canon has elected to pass
on the WEEE charges to the customer by separately identifying the amount on the invoice to the
customer (similar to VAT) and a liability is booked for this in the Canon Europa N.V. balance sheet
when the customer is invoiced. This balance will be paid to the recycling scheme according to set
payment terms.

Under the directive, the manufacturer bears the responsibility to safely collect and scrap the goods. As
a result, no WEEE expenses have been recognised for OEM (QOriginal Equipment Manufacturer)
products as these products are not being sold under the Canon brand.

Revenue and expense recognition

Revenue from sales (except for semiconductors) is recorded if there is convincing evidence of a sales
agreement, when delivery has taken place, the price has been agreed or can be determined, and there
is reasonable certainty that the selling price is collectable. Normally, these criteria are satisfied at the
moment the product or the service has been delivered and acceptance has been obtained, if required.

Turnover is shown net of value added taxes, discounts, commissions and any other sales incentives.
All forms of consideration to resellers (distributor/ wholesaler/retailer) must, in principle, be classified
as a reduction of revenue unless the following conditions are met:

= An identifiable benefit (goods or service) is received from the reseller in return for the
consideration (e.g. identifiable advertising in accordance with specified criteria);

= This identifiable benefit is sufficiently separable from the reseller's purchase of the vendors
products that the vendor (Canon) could have entered into the same transaction with a different

party;

= The fair value of the benefit can be reasonably estimated (e.g. invoice from retailer).
Semiconductor sales are recognised when installation of the machine has been completed. In the
accompanying profit and loss account, service and other revenues are recognised pro-rata over the

contractual period or as the services are performed.

Revenue from the sale of equipment under sales-type leases is recognised at the inception of the
lease. Income