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La sousgignée : Eg :
Newell Investments France SAS . :E :

société par actions simplifiés an capital de 157.460.176 €

dont le gidge social est 44 avenue de Valvins, 77210 Avon
immatrienl€e an RCS de Moptercan sous le tinméro 421 267 378
représentée par son président, Madame Dani¢le Dardy

Apissant en qualité d‘assm;'.iéc umique de la socitié Sanford Intemationel! France

Sous la présidence de Monsieur Frangois Lonvet,

la société Barbier Frinault & Auires, commissaire aux comptes titulaire,
régnlidrement convoquée étant absente et excuséa,

Le Président met & la disposition de I'associé wmique :

copie de la letire de convocation adressée an commissaire atx comptes et de
son accusé de réception, '

le rapport du président,

le rapport des commissaires aux apports et l¢ récépissé de son dépbt au greffe
du tribumal de commerce de Paris ; ‘

un exsraplaire du projet de traité de fusion entre Sanford International France et
Waterman, ‘

les téeépizeds de dépdt an greffe du trbunal de commerce de Paris des projets
de traité de fusion et 1a publication de ¢e projét dans le journal ¢ Les Affiches
Parisiennes », : )
le texte des décisions soumises 3 1"associé wnique,

un exemplaire des statuts de la société ot un exemplaire du projet de nouveaux
glatuts, '

Le Président rappells 4 1'associé unique que les documents et renseignements prévas
par les disposjtions -législatives et réglementaires lui ont 6i6 adressés ainsi qu'au
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commissaire sux comptes ou tentus A leur disposition au sikge social pendant 1 délaj fixé |
par lesdites digpositions. .

L’associé unique Ini donne acte de cette déclaration. : T

Le Président rappelle ensuite que I’associé unique est appelé i délibérer sur ordre
du jour sujvant : _

- Leeture et approbation du projet de traité de fusion par voie d'absorption dela
société Waterman SA par 1a Société ; approbation de I'évaluation de T'apport
fajt par Waterman SA. .

.  Constataion de la réallsation définitive de Ia fusion et de la dissolution de
Watetman SA. : : '

- Changement de dénomination sociale,

Modification de I’ohjet social.

Transfert do siége social,

Mise en harmonie des statuts avec les nouvelles dispositions légales.

Modifieations statutaires subséquentes, .

Pouvoirs pour les formalités 1égales.

1 ¢+ 5 1L 1

Le Président rappelle & toutes fine utiles que les décisions relatives 4 Ia fusion aveola
socitté Waterrann SA et aux diverses modifications statutaires, initielernent prévies A
I*ordre dn jour de la décision du 22 juin 2002, ont €t reportées & ce jour pour permetire 1a
réalisation complite des op&rations préalables 4 1a fusion. :

L’assowié vnique prend aote ds cette pré;cisibﬂ.

Lz président donne ensuife Jecture de son rapport et du tapport des comrnissaires aux.

) apports ; puis il off la parole a I’associé unigue.

Aprés échenges de diverses obscrvations en relation avee I"ordre du jour, 1’asspeié
unique a pris les décisiony swivamtes |

EREMIERE DECISION

1.'associé noique,

- epres avoir ptis connaissance du projet de traité de fusion signé 1o 23 mai 2002,
contenant apport 4 titre de fusion, 4 la Société, par I société Watermam 84, sociéié
anonyme an capital de 25.709.506,78 € et dont le siége soclal est 9 & 11 me
Christophe Colomb — 75008 Paris, dont le numéro d*identification est 1e 572 111 342
et immetticnlée an Registre du commeree et des sociétés de Paris sous le noméro
01B15475, de I'ensemble de ses biens, droits et gbligations ; et

- aprés aveir entendu lecture des rapports du Président et de Messieurs Gérard

Fortier &t Danie!l Kurkdjian, commissaires aux apports désipnés par ordonnance de
Mouosienr le président dn tribunal de commerce de Paris en date du 19 avril 2002,

Ny

accepte et approuve dans foutes ses dispositions cetie fusion.

3705541
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Traducince Assermemtds
80, Av. des Champs-Elysées
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Conformément aux dispositions des articles 1.236-11 el suivants du Code du
commerce, Sanford International France SAS étant propriétaire de la fotalité des actionsds
Waterman SA depuis une date antéricure & celle du dépdt du projet de tralté de fusion an
greffe du tribunal de commearce de Paris, 1a présente fosion ne nécessitera pas de réunion
de l'assemblés générale extraordinaire des actionnaires de Watermean SA et ne donnera pas
licu & échanpe d'actions de Sanford Interpational Frence SAS comire les actions de
Waterman SA. En conséquence la présente fiusion n'entrainera pas d'aﬂgm&ntatmn du
capital de Sanford International France SAS,

Conformément anx dispogitions dn traité de fusion, l'assembléo constate que Ja

valenr nette des biens, droits et obligations apportés 3 Sanford Internationnl France SAS -

par Waterman SA, soit un aclif net égal 4 22.618.919 €, &tant inféreure A 1a valenr neits
comptable des actions de Watermen SA dans le bilan de Sanford Intemational France SAS,
goit 40.344,793 €, la fusion se traduira par v mali de fosion égal & 17.725.874 €.

L’associé unique décide enfin de procéder & la reconstitution des provisions et

' réserves réglementées qui fiporaient dans les comptes de Waterman SA, 3 hautenr de

799.653 € en ce qui conceme la provision pour hansse de prix ¢t de 3.858.552 € en oo qui
concerne les amortissements déropatoires, par débit du compte de fcport & nouvean

g’€levemt & 4.145.631 € aprds affectation du résultat de I'exercice 2001 décidée le 28 juin -

2002, Le report & nouvesu présentera airsi un solde débitenr de 512.574 €.

DEUXTEMEDECISION

L’ associé nnique constate, par suite de I'approbation de la résolution qui précide et
de V'apport de 1a société Watermen-SA qui en réenlts, 1a réalisstion définitive ‘de1a Rasion™
des gociétcs Sanford Intemational France SAS ef Waterman SA avec toutes ses
ponséquences, notamment Ia dissolption sans lquidation de Watennan SA.

TROISIEME DECISTON

En conséquence des décisions qui précddent, ’associé nnique décide de fixer ainsi
qu'il suit le nouvean texts de l'erticle 6 des statuts :

TICLE 6 — APPO

La Sociftd a initinlemnent &6 constitude sons lu fonme dune sociEtf par actions
shinplifide au capital de 38.200 €.

Por démmu de I'associé uniquc en date dn § décernhre 2000, le capital social 2 é4¢ portd
de 38.200 €4 152,487.220 €.

Par décision de 1'as86¢i¢ unique en date du 28 novembre 2001, l= capital a &t réduit de
115.000.000 €, par voie de rachat de 11.500.000 actions de 10 € & annwlation de celles—i. La
réalisation défnitive de cette opération a ét6 constetée par le président le 24 décembre 2001,

Lors de lz fusion par voi d'absmptmn de Ia socidté Watarnan SA, eociétd monyma aw
capital de 25.709.506,78 € et dont Je siége social est 9 & 11 rue Christophe Colotnb — 75008
Parig, dont Je numéra d'identification est le 572 111 342 et imooatriculés au Registre du
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comerce et des sociéids de Paris sons le numérn Q1B 15475, approuvée per 1"asancid wiquo le
26 juillet 2002 1l a €1€ fait apport 4 Ia SociéiE du patrimeine actf et pazsif de cetie socidnE, la
valewr nette des apports fults 3 tire de fusion s'élevant § 22.618.919 € La Société Stapt
poprithite de la totlité des actions de Waterman $A, l1a fuslon, conformément wux
dispositions de Particle L.236-3 du Code du commerve, n'a pzs donod lien & échmuge d'actions
de Sanford ¥nternationsl Frence SAS contre les actions de Waterman SA et en consdauence n'a
pas etivaing d'angientatian dn eapitat socinl

OQUATRIEMY. DECISION

L’associé unique déeide de modifier, & compter da ce jour, 12 démomination :-sqcia]e,
pour adopler celle de « WATERMAN SAS »,

En conséquence, 1’associé unique décide de fixer ainsi qu’il suit le texte de Particle 3
des etatuts : -

%‘% TT - O 80D

L2 s0ciété » powr dénomination sociale : WATERMAN SAS

CINOYTEMFE DECISTON

Lassoclé wique décide de modifier, 3 compter de ce jotr, I’objet social pour :
permettre & la Société de reprendre les activités précédermment exercées par Watermnan SA, ' )

En conséquence I"associ€ unique décide de Gxer ainsi qu’il snit le texte do 1artiele 2
desstatutgy - — - o s

ARTICLE 2 - ORJET
La société & pour objet !

@_& Ta création, lu fubrication et Ia commerclalisation de tors articles de burean et de codenux ef de
. tous objets ressortissant de la petite méoanique de précision, actamment instments 8 Eerira de toute
sorie, enetes, articles ponr fumenr, horlogerie, maroquineria, efe, .. '

Lz création, Ja fabrication et 1a covomercialisation d'cbjets en métaux préeimrr et alisgs
préciowx

B, plus généralement, Tn création, Pacquisition ow exploftation de tous Swblissements se
sapportnt 3 son objet, tant en France qu'a I*éranger, la participation directe o indivecte dana toules
opérationa commerciales ou industrielles ponvant se rattacher 4 son ohjet, par voie d& eréation de
aaciétés nouvelles, d'apport, souscription oy achot de titres ow droits sociaux, fiusion, socfété en
partcipation, grovwpement d'intérét Econoynique ou autrement ef, [Efnémalement, toutes opémtions
sotomnercinler, industriclles, immobilitres et financitres se rattachant directement ou indirectemsnt 3

Mars SCAGLIONE

Traductdce Assermenide \
80, Av. des Champs-Elysées
75308 PARAIS ;
Tal. 01 42 89 40 70
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SIXIEMF. DECISION

Lassocié unique décide de transférer, & compter de oe jour, lo sidge social an 9 & 11
rue Christophe Colomb & Paris, 8% sxrondissement.

. En conséquence 1"associé unique décide de fixer ainsi qu’il suit Je texte de 1article 4 :
des statnts ; :

ARTICLY, 4 - SIEGE, SOCIAL '
Le sidge anclal eot fixé & Pavis (75008) -9 & 11 mue Christophe Colomb, N =

1 powrra éixe transféré en tout sutre endroit en France par-simple décizion du Président
de la Sociéed o est investi des pouveirs nécessaires pour modifier en conséquence Ies statyrts,

@ SECARMERLCSION
] L'associé unigue décide de mettre les statuts en harmonie avec les nouvellsg

dispositions Jégales résultant, tant de la codification de 1a loi du 24 juillet 1066 quedels
loi du 15 mai 2001 sur les Nouvelles Régulations Economiques,

Er conséquence, I'associé unique epprouve le texte des nonvenmx statuts prépards
per le Président comprenant, notamment, les modifications décidées aux termes des

décisions qui précadent.

HUITTEME DECTSION
L*associé u;x_iq:lie dorme tous pouvoirs au porteur d'uﬁ nngm;l ;m ‘d:u Gopms ;:erti;ﬁém
conforme du présemt procds-verbal 3 Peffet d’effsctusr toutes formalitds legales qu'il
appartiendrn,

ove Llordre du jour étamt &pmisé, le Président ot I'associé nnique déclarent I séance
evée. :

De tout ce qui précéde, il a ét6 &tabli le présent pro'c&-wrba.l qui a &té sl
X ' Ené, aprés
lecture, par le Président et I représentant de 1'associé gnique, »

Le Président L’associé mique

B,

- --"‘-"-h--_'
Pranco ot , Newell Investments France
Par Madame Daniéle Dardy
r0ssa © 7" Mara SCAGLIONE %53
§ Traduetice Assermentés ‘?-

50, Av. das Champe-Elysées
76708 PARIS

B Tél, 01 42 8 40 70 "
DE PARYS ’-‘/
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{Stamp:Certified true copy of the original}
{Stamp: Majire Hubert LEBARON, a Notary practising in Paris, hereby certifies the signature of Mr.

Louvet hereunder; [signature] }

{Stamp:=Missing= of Paris, <illegible=, on the & August 2002; <lliiegible> no. 381 - =iflegible= 1;
RECEIVED: Stamnp duly: 20 euro; Regisiration fee: two hundred and thirly eura; for and on behalf of the
Collectar in Chief: [signature] }

{Stamp:Claude DIDIER, Gilles OURY, Hubert LEBARON, Louis THEZE, Philippe NARBEY: Notaries,

140 Bd. Havussmann, 75008 Paris.}

.The Year 2002,

On 26 July, at the company’s registered address, at 11:30am

The undersigned:

Sanford International France SAS
A French sociéré par actions simplifiée [foint stock company];
share capital: € 37,487,220,
registered address: 12, e Notre Dame des Victoiras, 75002 Paris;
repistered in Faris, no. 433 610 508,

ES OF THE DECISIONS TAKEN BY THE COMPANY 'S
SOLE SHARFHOTDER ON THE 26 JULY 2002

Newell Investments France SAS,
a French société par actions simplifiée [joint stock company]; share capiial: €

157,460,176

" registered address: 44 avenue de Valvins, 77210 Avon
registered in Montereau, France, no. 421 267 378
represented by its Chaitwoman, Mrs Daniele Dardy

Acting in its capacity as sole shareholder of Sanford International France SAS,

Chaired by Mr Frangois Louvet,

Barbier F rinault & A utres, the Company’s Auditors, having been summoned to attend the
tneeting, were given leave of absence.

The Chairrnan provided the sole shareholder of the Company with the following documents:

a copy of the letter sent to the Company’s auditors summoning them to attend the
meeting, and the acknowledgement of receipt thereof:

The Chairman’s report;

The report of the valuation experts, and the receipt issued pursuant to its registration by
the clerk of Tribunal de Commerce de Paris [the Paris Conunercial Court];

A copy of the draft merger agreement between Sanford Internatiomal France and
‘Waterman;

the receipt issued pursuant to the registration of the draft merger agreement by the clerk
of the Paris Commercial Court and the publication of this agreement in the “Les 4ffiches
Parisiennes [the Paris announcements]” journal;

the text of the decisions submitted to the sole shareholder for approval;

a copy of the Company’s current Articles and a draft of the Company’s modified Articles.

The Chairman reminded the sole sharcholder that all the documents and information
stipulated by the relevant rules and regulations had been sent out to the sole shareholder and
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to the Company’s Auditors or kept at their disposal at the Company’s registered address
during the period of time mandated by said rules and repulations.

The sole sharcholder acknowledged the veracity of this declaration.

The Chairman then pointed out that the sole shareholder had been summoned to deal with
the following agenda:

-  Reading and approving of the draft merger agreement involving the takeover of
Waterrnan SA by the Company; approving the valuation of Waterman SA.

- Acknowledging the effective completion of the merger and winding up of Watsrman
SA.

-  Changing the Company’s name.

- Changing the Company’s object clause,

- Transferring the Company’s registered address,

- Making all the changes needed in order to bring the Company’s Articles in 1mc with
recent legislation.

- Modifying the Company’s Articles to reflect all the chanpes made.

- Granting powers to accomplish legal formalities,

The Chairmman recalled for all intents and purposes that all decisions relating to the merger
with Waterman SA and to the various modifications to be made to the Company’s
Articles had originally been on the agenda of the meeting scheduled with the sole
sharcholder on the 28 June 2002 but had been deferred until this day in order to enable all
preliminary operations leading up to the merger to be carried out first.

The sole shareholder acknowledged this declaration.

The Chairman thereupon read out his mport and the Auditors’ report; he then called upon
the sole shareholder to pronounce itself on all these matters.

After exchanging a number of conunments concerning the agenda with the Chairman, the
sale shareholder took the following decisions;

Mara SCAGLIONE
Traduciice Assmnan!‘da
80, Av. des Champs-Elysées |
75008 PARIS

T, 01 42 83 4070

FIRST DECISION
The =ole shareholdet,

- having been made aware of the contents of the draft merger agreement signed on the 23
May 2002, involving the transfer by Waterman SA., a French société anonyme [limited
liability company]; share capital: € 25,709,506.78; registered address: 9 & 11 rue
Christophe Colomb, 75008 Paris, France; ID no.: 572 111 342; registered in Paris,
France, no. 01B15475) to the Company of all its assets, rights and liabilities by way of
merger; and

- having heard the reports of the Chairman and of Messts. Gérard Fortier and Daniel
Kurkdjian, the valuation experts appointed by order of the President of the Paris
Commercial Court on the 19 April 2002,

hereby approves this merger in its present form.
In accordance with the provisions of articles L. 236-11 et sequitur of France’s Code

du commerce [commercial law], given that Sanford International France SAS already owned
all the shares of Waterman SA prior to the registration of the merger agreement with the clerk

TRADEMARK
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of the Paris Commercial Court, this merger shall not require the conmvening of an
Extraordinary General Meeting of the shareholders of Waterman SA and shall not invelve any
exchange o f shares in 8 anford International France 8 A8 a painst shares in Waterman 5.A.
Consequently, thiz merger shall not result in an increase in the share capital of Sanford
Intemmational France SAS.

In keeping with the provisions of the merger apreement, the sole shareholder hereby
acknowledges that the net value of the assets, rights and liabilities transferred to Sanford
International France SAS by Waterman SA amounts to € 22,618,919, which is lower than the
net book value of the Waterman SA shares as shown in Sanford Intemational France SAS's
balance sheet, namely € 40,344,793, and that in consequence, the merger shall result m an
asset write-down of € 17,725,874,

Finally, the sole shareholder hereby decides to reconstitute the legal provisions and
reserves in Waterman S.A.’s accounts, to wit: € 799,653 for price contingencies and €
3,858,552 for additional depreciation to benefit from fiscal incentives, by debiting the carried
forward account which amounts to € 4,145,631 following the decision to ellocate the eamings
for the 2001 trading year, taken on the 28 June 2002. The carried forward account shall thus
henceforth reflect a debit balance of € 512,574,

SECOND DECTSTON

The sole sharcholder hereby acknowledges, pursuant to its approval of the foregoing
resolution and of the resulting incorporation of Waterman S.A., that the merger of Sanford
International France SAS and Waterman SA is hereby effactively completed, with all the:
consequences that this implies, such as the winding up without liquidation of Waterman S.A.

THIRD DECISTON

As a result of the foregoing decisions, the sole shareholder hereby decides to amend
the text of article 6 of the Company’s Articles as follows:

ARTICLE 6 — INVESTMENT / TRANSFER OF ASSETS

The company was initially formed as a joint stock company with share capital of €
38,200.

Pursuant to a decision taken by the Company’s sole shareholder on the 8 December
2000, the Company’s share capital was increased from € 38,200 to € 152,487,220,

Pursuant to a decision taken by the Company’s sole shareholder on the 28 November
2001, the Company’s share capital was reduced by € 115,000,000 by means of the repurchase
of 11,500,000 shares of € 10 each and their subsequent cancellation. The completion of this
operation was certified by the Chairman of the Company on the 24 December 2001.

Pursuant to the takeover of Warterman S.A. (a French limited Liability company; share
capital: € 25,709,506.78; registered address: & & 11 me Christophe Colommb, 75008 Paris,
France; ID no.: 572 111 342; registered in Paris, France, no. 01B15475),

Mara SCAGLIONE

Traduetrice Assermontde
90, Av. des Champs-Elysées

75908 PARIS
Tél. 01425854070
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approved by the sole sharcholder of the Company on the 26 July 2002, the assets and
liabilities of Waterman §.A. were vested with the Company; the net value of the assets vested
as a result of this merger amounted to € 22,618,919, Given that the Company already owned
all the shares in Waterman S.A., the merger operation, in accordance with the provisions of
articles L. 236-3 et sequitur of France’s cornmercial law, did not give rise to any exchange of
chares in Sanford International France SAS against shares in Waterman S.A., and did not
therefore result in an increase in the share capital of Sanford International France SAS.

FOURTH DECISION

The sole shareholder hereby decides to modify the Company’s name as of today to
“WATERMAN SAS". _

The sole shareholder therefore decides to amend article 3 of the Company’s Articles
as follows:

ARTICLE 3 — COMPANY NAME
The Company’s name shall be: WATERMAN SAS,

FIFTH DECISION

The sole ghareholder hereby decides to modify the Company’s object clause in order
to enable the Company to take over the activities previously carried out by Waterman 8.A

The sole shareholder therefore decides to amend article 2 of the Company’s Articles
as follows:

ARTICLE 2 -- OBTECT CLAUSE
The Company’s object shall be:

To create, manufacture and market all manner of office accessories and gifts, and all
manner o £ miniature, precision mechanical devices such as all kinds of writing implements,
- inlks, accessories for smokers, watches and clocks, fine leather goods, ete,

To create, manufacture and market objects made out of precious metals or alloys of
precions metals,

And generally speaking, to create, acquire or operate any establishment in connection
with its object, either in France or abroad; to acquire direct or indirect stakes in any
commercial or industrial opetations relating to its object, either by the creation of new
companies, or by investment, subscribing to or purchasing company securities or nights,
mergers, the formation of joint ventures or by other means; to catry out all mamner of
commercial, industrial, Tealty and financial or other operations whether directly or indirectly
related to its object.

Mara SCAGLIONE ooy
Tradueiice Atsermenide '
80, Av. des Champs-Elysées
75008 PARIS
Tél. 01 42864070

TRADEMARK
REEL: 002732 FRAME: 0863
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SIXTH DECISION

The sole shareholder hereby decides to transfer the Company's registered address as
of today to 9 & 11 rue Christophe Colomb — 75008 Paris, France.

The sole shareholder therefore decides to amend article 4 of the Company’s Atticles
as follows: :

ARTICLE 4 - REGISTERED ADDRESS

The Company's registered address shall be at Paris (75008) - 9 & 11 Tue Christophe
Calomb

This address may be transferred to any other location in France by a mere decision of
the Chairman of the Company who shall be vested with the powers required to amend the

Company’s Atticles accordingly.
SEVENTH DECISTON
The sole shareholder hereby decides to bring the Company’s Articles in line with the
new legal provisions resulting from the codification of the law of 24 July 1966 and the law of
15 May 2001 introducing New Economic Regulations,
The sole shareholder therefore hereby approves the text of the new Articles drawn up

by the Chairman, incorporating among other things the changes made as part of the foregoing
decisions.

EIGHTH DECISION

The sole shareholder hereby prants all powers to the bearer of an original or of
certified true copies of these minutes to fulfil all necessary legal formalities.

The agenda having been fully dealt with, the Chairman and the sole shargholder
brought the session to a close.

The proceedings of their meeting were recorded in these minutes which, having been
read out, were signed by both the Chairman and the sole shareholder.

The Chairman The zole sharcholder
[signature] [signature]
Frangois Louvet Newell Investments France

Represented by Mrs Daniéle Dardy

Certifié conforme & l'original l\;la;a 'SC:?GLIDNE
& s P . radudirica Assermanide
N*® dfinscription : 03_.?-{.{ o, Avp des Ghamps—';élysées

Ecrit en langue : ,ixwkgw-e
Faitle: Ak02. 5%
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DO15145 — PARISIAN ANNOUNCEMENTS

FINORCONSEIL
Agents dealing with Companies Register matters.
5 rue Logelbach, 76017 PARIS, France
Tel: +33 (0)1 47 64 66 54
Fax; +33 (0)1 47 64 66 56

SANFORD INTERNATIONAL

FRANCE SAS
A French société par actions simplifide [ioint stock company];
share capital: € 37 487,220;
registered address: 12, rue Notre Dame des Vietoires, 75002 Parig, France;
registered in Parig, France, no. 433 610 508,
(00B19060)

I - Onthe 25 July 2002, the sole shareholder of SANFORD INTERNATIONAL FRANCE SAS ratifled the
draft merger agreement signed on the 23 May 2002 with WATERMAN S.A. — a French societé gnonyme
[limited liability company]; share capital: € 25,709,508.78; registered address: 8 & 11 rue Chrigtophe
Colomb - 75008 Paris, France: 1D no.: 572 111 342; registerad in Parig, France, no. 01B15475.
Pursuant to this agreement, WATERMAN SA transferred all its assets, namely 63,027,399 euros, by
merger, o SANFORD INTERNATIONAL FRANCE SAS, together with its liabilities amounting to
40,408,420 euras, thus yielding a net input of 22,618,818 euros, and resulting in an asset write-down of

€ 17.7250874.

Given that SANFORD INTERNATIONAL FRANCE SAS already owned all the shares of WATERMAN
SA prior to the registration of the merger agreement with the clerk of the Paris Commercial Gourt, this
merger shall not result in an increase in the share capital of SANFORD INTERNATIONAL FRANCE

SAS.

The sole shareholder also acknowledged that the merger effectively took place on the 26 July 2002 and
that WATERMAN S.A. was wound up without being liquidated on the same day. SANFORD
INTERNATIONAL FRANCE SAS shall be deemed to have had full possession of the assets of
WATERMAN S.A. retroactively as of the 1 January 2002.

I - Onthe 26 July 2002, the sole shareholder of SANFORD INTERNATIONAL FRANGE SAS also
decided to: :

- change the Company's hame as of the 26 July 2002 {o;
WATERNAN SAS

- modify the Company's Object clause as of the 26 July 2002 so as to enable the Company to take
over the activities previously carried out by WATERMAN S.A, The Company's object Is now
therefore: to create, manufacture and market all manner of office accessories and gifts, and all
manner of miniature, precision mechanical devices such as all kinds of writing implements, inks,
accessorios for srmokers, watches and clocks, fine leather goods, ete.; to create, manufacture and
market objects made out of precious metals or alloys of precious metals;

- transfer the Company's registered address to 9 & 11 rue Christophe Colomb — 756008 Paris, France,
as of the 28 July 2002,

The Company’s Articles were modified accordingly.

111 - Finally, on the 26 July 2002, Mr. Frangois Louvet, the Chairman of the Company,
decided, pursuant to article 15 of the Company's Articles, to appoint Mr. Emmanuel SCRIBE,
of 15rue Lapeyrade, 44100 Nantes, France, as Chief Executive of the Company.
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DO15144 — PARISIAN ANNOUNCEMENTS

FINORCONSEIL
Agents dealing with Companies Reqister matters,
5 rue Logelbach, 75017 PARIS, France
Tel: +33 (0)1 47 64 66 54
Fax: +33 (0)1 47 64 66 56

WATERMAN 5.A.
A French socidte ananyme [limited lability company];
Share capital: € 25,709,506.78;
Registered address: 8 & 11 rue Christophe Colomb — 75008 Pariz, France;
Registered in Paris, France, no. 572 111 342

©n the 26 July 2002, the sole shareholder of SANFORD INTERNATIONAL FRANGE SAS — a French
Société par action simpliée [joint stock companyl; share capital: € 37,487,220; registered address: 12,
rue Notre Dame des Victoires, 75002 Parls, France; ID no. 433 610 508; registered in Paris, France, no.
00819060 — ratified the draft merger agreement signed on the 23 May 2002 with WATERMAN 5.A., the
valuation of the net assets transferred thereby by that company, namely 22,618,918 auros, and the
extent of the resulting asset write-down.

Given that SANFORD INTERNATIONAL FRANCE SAS already owned zll the shares of WATERMAN
SA on the date on which the merger agreerment was sighed, this merger did not result in the creation of
rew shares in SANFORD INTERNATIONAL FRANCE SAS.

The Extracrdinary General Meeting of SANFORD INTERNATIONAL FRANCE SAS also acknowladged
that WATERMAN £.A. had been wound up on the same day without being liquidated,
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LAW OFFICES

GREENBLUM & BERNSTEIN, P.L.C,
FPATENT, COFYRIGHT AND TRADEMARK CAUSES
1950 ROLAND CLARKE FLACE
RESTON, VA 20191-1411
TEL: (703) 716-1191
FAX! (703) 716=1180
EMATL; ghpatent@ pbpatent.com

M. 318 F.1
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TECHNICAL ADVIEORE
Tt ANE PHAN, FhD.
KATRIN VENTER, FhD-
FAGEC INOUR

*ADMITTED TC & DAT
OTHER TILAN VA
S EURGIAAN PATENT ATTOENEY

RECORDED: 10/17/2003

US PTO ASSIGNMENT DIVISION FAX COVER SHEET

Conveying parties : 1/ Waterman SA Receiving party : Waterman SAS
2/ Sanford International France SAS

15tratt Serial NumberY 76256905

Please record the following as facsimile transmitted hereby to the United States Patent and
Trademark Office Assignment Division:

Our File Number : T20998

1) Fortm PTO-1595 (X ) or FORM 1594 ()
2) Nature of the document to be recorded :

() Change of address
(3 ) Merger

() Assignment
(X) Change of Name
()  Other (please specify)

The filing fees in the amount of $§ 40.00 are authorized to be charged to deposit account
No.19-0089.
Respectfully submitted,

Hhe o TR

Hanno Rittner

Date: [p { (b /0 > GREENBLUM & BERNSTEIN , PLC

Certificate of Transmission under section 37 CFR 1.8

I hereby certify that the above documents have been facsimile transmitted to the United States

! ¥ ARELY FATENT ATTORNEY
OREGISTERED FATENT ACENT

&tent and Traderfnﬂx,k_(ﬂcgﬁf?g;mem Division, Fax No, (703) 306-5995 on_{ 0' b / 03

Signature
HANMy RATTMNE(S

Name of the person signing the certificate
T20998.F01
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