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1 INTRODUCTION 

1.1 Pursuant to article 9.4.6 of the articles of association of AkzoAxalta MergeCo N.V.1 (the 
"Company"), the Company's board of directors (the "Board") may, to the extent permitted by 
applicable law and in those circumstances as set out in a protocol adopted by the Board, 
determine that a general meeting of the Company (a "General Meeting"), is only accessible via 
electronic means of communication (a "Virtual General Meeting"). 

1.2 This protocol (the "Protocol") sets out the circumstances in which the Board may determine to 
hold a Virtual General Meeting. 

1.3 As a general principle, the Company welcomes, values and encourages dialogue with its 
shareholders and other stakeholders. For that reason, the Company shall not convene Virtual 
General Meetings with the deliberate intent of discouraging shareholder engagement or dialogue 
or designed to disenfranchise shareholders of their statutory rights. 

1.4 This Protocol will be published on the Company's website.  

2 CIRCUMSTANCES IN WHICH A VIRTUAL GENERAL MEETING MAY BE HELD 

2.1 The Board may determine to hold a Virtual General Meeting in any of the following circumstances: 

(a) in all circumstances in which a Virtual General Meeting may be held pursuant to 
applicable law as in effect from time to time (at the date of this Protocol being defined in 
draft legislation as exceptional circumstances that seriously jeopardize the continuity of 
the General Meeting's decision-making or the safety and health of those entitled to attend 
the General Meeting); and 

(b) subject to clause 2.2, if the Board determines that holding a Virtual General Meeting is 
in the best interest of the Company and the business associated with it, considering, 
among other factors, the contentiousness of the items on the agenda for such meeting 
(e.g., the only agenda item of a General Meeting is the appointment of a director with an 
impeccable record) and the proportionality of the cost of holding an in-person only or 
hybrid General Meeting. 

2.2 Subject to clause 2.3, no Virtual General Meeting shall be held pursuant to clause 2.1(b) if it 
concerns a General Meeting in which one or more of the following agenda items is/are proposed 
to the General Meeting: 

(a) the adoption of the Company's annual accounts as referred to in section 2:361 of the 
Dutch Civil Code (Burgerlijk Wetboek) ("DCC"); 

(b) approval of a major decision as referred to in section 2:107a DCC; 

(c) an amendment of the Company's articles of association materially and adversely 
impacting the rights of the Company's shareholders; 

 
1  Note to Draft: This name will be updated if a name change is implemented. 
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(d) a legal merger, legal demerger or conversion of the Company (whether domestic or 
cross-border); or 

(e) the dissolution of the Company. 

2.3 Clause 2.2 items (b) through (e) do not apply if: 

(a) the Board has announced and explained its intention to convene a Virtual General 
Meeting through the issuance of an announcement, published electronically on the 
Company's website, no later than the 60th calendar day prior to the date of the General 
Meeting; and 

(b) by the 45th calendar day prior to the date of the General Meeting, no shareholders of the 
Company representing, alone or jointly, one-tenth (1/10th) of the Company's issued share 
capital have requested the Board, by email to [●] [to be added once relevant email 
address is available] with inclusion of evidence of their shareholding at the date of such 
request, to refrain from organizing the General Meeting as a Virtual General Meeting.  

3 USE OF ELECTRONIC MEANS OF COMMUNICATION 

3.1 The electronic means of communication used for a Virtual General Meeting must meet the 
requirements set by applicable law and the Company's articles of association, in each case, as 
in effect from time to time. 

3.2 In accordance with the Company's articles of association, the Board may attach conditions to the 
use of electronic means of communication for a Virtual General Meeting. Such conditions will be 
announced at the time of the convocation of the Virtual General Meeting. 

4 AMENDMENT OF THIS PROTOCOL 

The Board may amend this Protocol. The Board shall not amend this Protocol without the prior 
consultation of the Company's shareholders. 
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