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CVG
Simplified joint stock company
Share capital: €31,653,090
Registered office: 216 rue Winoc
Choqueel 59200 Tourcoing
791 353 188 Lille Métropole TCR

(the “Company”)

MINUTES OF THE PRESIDENT’S DECISIONS
DATED 7 JUNE 2021

In the year two thousand and twenty-one,
On 7 June,

SAEGUAJ, acting in its capacity as President (the “President”) of the Company,

Recalling that it is planned, in the context of the sale of certain Company activities and in order to
reduce (i) the complexity of the structure of the group to which the Company belongs (the “Group”),
(i) reduce operational duplication within the Group, (iii) reduce the number of companies within the
Group and (iv) the costs relating to the Group structure, to carry out a merger between the Company
as absorbing company and its wholly-owned subsidiary, the company Kids Brands Group
International, a limited liability company incorporated under Luxembourg law, with capital of
18,837,000 euros, the registered office of which is at 15 rue Bender, L-1229 Luxembourg, Grand
Duchy of Luxembourg, and the unique identification number of which is B175661 in the Luxembourg
Trade and Companies Register, as absorbed company (“KBGI”) by means of a simplified merger by
cross-border absorption in accordance with the provisions of articles 1023-1 et seq. of the amended
law of 10 August 1915 concerning Luxembourg commercial companies, article

L. 236-11 and section IV of chapter VI of the French Commercial Code as absorbed company (the
“Merger”),

Recalling that the Company’s strategic committee, in accordance with article 13.3(c)(ff) of the
Company articles of association, approved the principle of the Merger by unanimous decisions dated
21 April 2021,

Defined the principles, provisions and conditions of the Merger, that are contained in the draft Merger
treaty in Appendix 1 hereof (the “Draft Merger Treaty”).

The President took decisions on the following agenda:

- Examination, adoption and approval of the Draft Merger Treaty;

- Delegations of powers.

(Initials)
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FIRST DECISION
Examination, adoption and approval of the Draft Merger Treaty

The President, having taken note of the Merger project,
After examining drafts of the terms and conditions of the Merger,

Noting that the Draft Merger Treaty will be regularised (i) in France as of the signing thereof by the
Company President and (ii) in the Grand Duchy of Luxembourg as of the adoption of the Draft Merger
Treaty before a notary located in Luxembourg,

Noting that the Merger will be effective in legal terms between the Merging Companies and vis-a-vis
third parties on the delivery date of the document attesting to the completion of the review of the
Merger’s legality by the authority with competence for this review with regard to the Company,

Adopts the Draft Merger Treaty and approves all of its principles, provisions and conditions, and

Approves one by one and then as a whole the provisions of the Draft Merger Treaty appearing in

The President also hereby adopts the terms of the report indicated in article L. 236-27 of the
Commercial Code.

SECOND DECISION
Delegations of powers

The President, being aware of the above decision,

Grants all powers, with the power of sub-delegation, to Mrs. Nadia Weyrich, or any other employee
of the office of Maitre Jean-Joseph Wagner, notary residing in Sanem, Grand Duchy of Luxembourg,
for the purpose of (i) representing the Company for the signing of the Draft Merger Treaty before
Maitre Jean-Joseph Wagner, and (ii) signing, executing and delivering all documents needed for the
signing of the Draft Merger Treaty in the Grand Duchy of Luxembourg, notably including but not limited
to all powers of attorney, certificates, notices, notifications, requests, etc.

Decides further to grant all powers to the bearer of an original, extract or certified or free copy of these
minutes in order to complete all formalities required in this context including all publications and filings
with the competent French authorities.

(Initials)
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These minutes have been drawn up from all of the above and have been signed by the Company
President.

DocuSigned by:
(Digital signature) 753007D912B0448
SAEGUAJ

President
Itself represented by Mr. Thierry Jaugeas

Paris 16905616.4
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APPENDIX 1

Draft Merger Treaty

(Initials)
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CVG

Simplified joint stock company
Registered office: 216, rue Winoc Choqueel,
59200 Tourcoing,
France

Lille Métropole TCR: 791 353 188

KIDS BRANDS GROUP
INTERNATIONAL S.ar.l.

Limited liability company
Registered office: 15, rue Bender,
L-1229 Luxembourg,
Grand Duchy of Luxembourg

Luxembourg TCR: B 175661

MERGER PROJECT
DATED
No
In the year two thousand and twenty-one, the day of the month
of June.
Before Maitre Jean-Joseph Wagner, notary residing in Sanem,
Grand Duchy of Luxembourg.

Appearance:

Mrs. Nadia WEYRICH, private employee, professionally

residing in Belvaux, Grand Duchy of Luxembourg,

acting pursuant to the resolutions of the management
bodies of:
(Initials)
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- CVG (formerly Cyrillus-Vertbaudet Group), a simplified
joint stock company, having its registered office at 216, rue Winoc
Choqueel, 59200 Tourcoing, France and listed with the Lille Métropole
Trade and Companies Register under number 791 353 188 (the
“Absorbing Company”), and

- KIDS BRANDS GROUP INTERNATIONAL S.ar.l. a
limited liability company, having its registered office at 15, rue Bender,
L-1229 Luxembourg, Grand Duchy of Luxembourg, and listed in the
Luxembourg Trade and Companies Register under number B 175661
(the “Absorbed Company”),

which, after having been signed ne varietur by the
appearing parties and the notary, will remain appended to this
document for the purposes of registration.

The Absorbing Company and the Absorbed Company are

together referred to as the “Merging Companies”.

The appearing parties, represented as indicated above,
called on the undersigned notary to register the following joint
cross-border merger project (the “Merger Project”):

JOINT CROSS-BORDER MERGER PROJECT

Introduction

(A) According to the information provided by the
Absorbed Company’s management body, it does not appear from the
Absorbed Company’s register of partners that meeting rights have
been allocated to persons other than the sole partner of the Absorbed
Company, being the Absorbing Company.

(B) According to the Information provided by the
Absorbed Company’s management body, no person has a right of
pledge and/or usufruct on the shares of the capital of the Absorbed
Company.

(C) The Merging Companies have not been dissolved, no
resolutions have been passed to dissolve the Merging Companies and
o request has been filed 1o that effect.

(D) The Merging Companies have not been declared
bankrupt, and no suspension of payment has been declared in respect

(Initials)
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of any of the Merging Companies, and no such application has been
filed or there is no reason to expect such an application.

(E) The Absorbed Company does not have a works
council or personnel representatives.

(F) The Absorbing Company does not have a social and

economic committee.

1. Merger procedure.

The Absorbing Company holds all shares of the share
capital issued and paid up by the Absorbed Company.

The Absorbing Company intends to merge with the
Absorbed Company by way of merger through acquisition under the
simplified merger regime (the “Merger”) in accordance with Directive
(EU) 2017/1132 of the European Parliament and of the Council of 14
June 2017 relating to certain aspects of company law, as amended by
Directive (EU) 2019/2121 of the European Parliament and of the
Council of 27 November 2019 as regards cross-border conversions,
mergers and divisions, and in accordance with Chapter Il of Title X and
more particularly the local laws applicable to the Merging Companies.
The Merger will be carried out in accordance with articles 1023-1 et
seq. of the amended law of 10 August 1915 concerning commercial
companies (the “Luxembourg Law”) and in accordance with article L.
236-11 and section IV of chapter VI of the French Commercial Code
(“French Commercial Code”).

2. Information io be included in this Merger Project in
accordance with article 1021-1 paragraphs 2 and 4 of the
Luxembourg Law and article R236-14 of the French Commercial
Code.

2.1 General information of the Merging
Companies.

a) The Absorbing Company.
CVG is a simplified joint stock company, having its

registered office at 216, rue Winoc Chogueel, 59200 Tourcoing, France

(Initials)
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and listed with the Lille Métropole Trade and Companies Register
under number 791 353 188.

On the date hereof, the share capital of the Absorbing
Company is thirty-one million six hundred and fifty-three thousand
ninety Euros (31,653,090 EUR) represented by thirty-one million six
hundred and fifty-three thousand ninety (31,653,090) common shares
each having a nominal value of one Euro (1 EUR).

The shares representing the share capital of the

Absorbing Company are fully paid up.

b) The Absorbed Company
KIDS BRANDS GROUP INTERNATIONAL S.ar.l. is
a limited liability company, having its registered office at 15, rue
Bender, L-1229 Luxembourg, Grand Duchy of Luxembourg, and listed
in the Luxembourg Trade and Companies Register under number B
175661.

On the date hereof, the share capital of the Absorbed
Company is eighteen million eight hundred and thirty-seven thousand
Euros (18,837,000 EUR) represented by eighteen million eight hundred
and thirty-seven thousand (18,837,000) common shares each having
a nominal value of one Euro (1 EUR), held by the Absorbing Company,

which is the sole shareholder of the Absorbed Company.

The shares representing the share capital of the
Absorbed Company are fully paid up.

2.2 Articles of Association of the Absorbing Company.

The Absorbing Company was incorporated on 15
February 2013. The articles of association of the Absorbing Company
(the “Articles of Association”) were last amended according to a
document dated 30 April 2021.

The articles of association of the Absorbing Company are attached as
Appendix 1 to this draft and will not be amended following the Merger.

2.3 Reasons, aims and objectives of the merger.

(Initials)
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As part of the sale of certain activities of the Absorbed
Company, the Merger objectives are notably (i) to reduce the
complexity of the structure of the group of companies to which the
Merging Companies belong (the “Group”), (ii) to reduce operational
duplicates within the Group, (iii) to reduce the number of companies
within the Group and (iv) to reduce the costs relating to the Group’s
structure.

2.4 Merger effective date from an accounting point of
view (article 1021-1 (2) 5°of the Luxembourg Law and article R236-
14 4°of the French Commercial Code).

The financial year of the Absorbing Company and the
financial year of the Absorbed Company run from 1 January to 31

December.

From an accounting point of view, the operations of the
Absorbed Company will be treated as taken over by the Absorbing
Company as of 31 May 2021.

2.5 Special rights, benefits and compensation
(article 1021-1 (2) 6° and 7° of the Luxembourg Law and article
R236-14 5° and 6° of the French Commercial Code.

The Absorbing Company and the Absorbed Company do
not grant any measure or rights to partners with special rights and
holders of securities other than securities or shares.

Given that there is no person who, in any capacity other
than partner, has special rights against the Absorbed Company, such
as distribution rights relative to the profits or rights to subscribe for
shares, no special rights will be given and no compensation will be paid

that are attributable to the Absorbing Company.

No special benefit will be granted to the members of the
management board, of the administrative, management, supervisory or
control bodies, to the delegates for the day-to-day management or to
the auditors, if applicable, of the Merging Companies.

(Initials)
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2.6 Measures proposed as part of the allocation of
shares in accordance with article 1021-1 (2) 3° of the Luxembourg
Law and articles R236-1 in fine and R236-14 2°and 3 ° of the French
Commercial Code.

As part of this merger of a parent company with its wholly
owned subsidiary, there is no allocation of shares in the Absorbing
Company.

2.7 Approvals of the Merger Project.
The Merger Project was approved:

- by the management board of the Absorbed Company
on 7 June 2021,

- by the President of the Absorbing Company on 7 June
2021

2.8 Effective date of the Merger between the Merging
Companies and vis-a-vis third parties.

Subject to article 2.10 mentioned below, the Merger will
take effect between the Merging Companies and vis-a-vis third parties
on the delivery date of the document attesting to the completion of the
legal review of the Merger by the authority with competence for this
review with respect to the Absorbing Company (the “Effective Date”).

2.9 Information available to the partners of the
Merging Companies (article 1021-7 of the Luxembourg Law and
article R236-3 of the French Commercial Code).

The partners of the Merging Companies will have the right
to review, as of the registration of the Merger Project in the commercial
registers of the countries of origin of the Merging Companies, for at
least one month before the Effective Date, at the registered office of
the Merging Companies, all of the documents listed in article 1021-7
(1) and (2) of the Luxembourg Law and article R236-3 1°, 3°and 4° of
the French Commercial Code, namely:

- the Merger Project; and

- the annual financial statements, management reports
and statutory auditor’s reports, as relevant, of the Merging Companies
(Initials)
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for the years ended 31 December 2018, 2019 and 2020.

The full or partial copy of the documents listed above may
be obtained by the respective partners of the Merging Companies free

of charge and on simple request.

In accordance with articles 1021-5 of the Luxembourg
Law and L236-27 and R236-16 of the French Commercial Code, an
explanatory report of the Merger Project must be prepared by the
directors of the Merging Companies and must explain and justify the
Merger Project in detail, in its legal and economic aspects, notably with
regard to the consequences of the Merger Project for partners,
employees and creditors. This report is made available to partners and
employees for at least one month before the Effective Date. Neither the
examination of the Merger Project by independent experts nor an
expert report is required by law, in accordance with article 1023-1 of
the Luxembourg Law, and neither an examination of the Merger Project
by a merger auditor or a contributions auditor is required by law in
accordance with article L236-11 of the French Commercial Code.

2.10 Signing of the Merger Project.

This Merger Project will be considered as effective in the

Grand Duchy of Luxembourg as of the signing hereof.

This Merger Project will be registered in France as of its
signing by the President of the Absorbing Company.

The Merging Companies undertake to carry out all
measures needed in order to implement the Merger without delay and
to cooperate as necessary, notably with regard to the supply of all
documents and information required by the public authorities of the

courts of each of the Merging Companies.

3. Legal effects and consequences of the Merger.

(Initials)
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3.1 The effects of the Merger will include, amongst other
things, the ipso jure transfer of all assets and liabilities of the Absorbed
Company to the Absorbing Company pursuant to the provisions of
article 1021-17 of the Luxembourg Law and article L236-3 of the
French Commercial Code, with the exception of industrial and
intellectual property rights held by the Absorbed Company that will only
be transferred to the Absorbing Company pursuant to the applicable
special laws in order to be enforceable against third parties.

3.2 As of the Effective Date, the Absorbed Company will
cease to exist (dissolution without liquidation in accordance with the
provisions of article 1021-17 of the Luxembourg Law).

3.3 The Absorbing Company will assume the agreements
and obligations of any kind of the Absorbed Company, such as the
agreements and obligations existing on the Effective Date, and notably
those existing with the creditors of the Absorbed Company, and will
assume all rights and obligations therein.

3.4 The activities of the Absorbed Company will be
continued by the Absorbing Company.

3.5 On the date of this Merger Project, the Absorbed
Company has two (2) employees who have been given notice of
termination for 15 July 2021, and the Absorbing Company has nine (9)
employees. On the Effective Date, the Absorbed Company will no
longer have employees and therefore the Merger will have no effect on

employment.

3.6 As neither of the Merging Companies is subject to
national rules concerning employee participation in the Member State
of the European Union in which it has its registered office, no provision
relating to employee participation is required to be made by the
Absorbing Company.

3.7 In accordance with the provisions of articles L236-14
and R236-8 of the French Commercial Code, the creditors of the
Merging Companies whose claims are prior to the publication date of
the Merger Project, may, within thirty (30) days of the last publication,
file an objection with the competent French Court.

(Initials)
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In accordance with the provisions of article 1021-9 of the
Luxembourg Law, the creditors of the Merging Companies whose
claims are prior to the publication date of the Assembly, may, within
two months of such publication, request adequate guarantees.

In accordance with article 1021-2 (2) 3° of the
Luxembourg Law and article R236-15 8° of the Commercial Code, the
creditors of each of the Merging Companies may obtain, free of charge,
complete information on how to exercise the rights of creditors at the

following addresses:
- For the Absorbing Company:
216, rue Winoc Choqueel, 59200 Tourcoing, France
- For the Absorbed Company:

15, rue Bender, L-1229 Luxembourg, Grand Duchy of
Luxembourg

3.8 The Absorbing Company must assume all liabilities,
of any nature whatsoever, of the Absorbed Company, and notably pay
the principal amounts and interest on all debts owed by the Absorbed

Company on the Effective Date.

3.9 As of the Effective Date, the Absorbing Company will
pay all taxes, levies, duties and fees, ordinary or extraordinary, due or

likely to be due in respect of the ownership of the transferred assets.

3.10 The mandates of the managers of the Absorbed
Company will end on the Effective Date, and the Absorbing Company,
in its capacity as sole partner of the Absorbed Company, grants
discharge to the managers of the Absorbed Company for the exercise

of their respective mandates until the Effective Date.

3.11 As of the Effective Date, the Absorbing Company will
take possession for the period required by law of all original and
amending instruments of incorporation as well as the books and other
accounting documents, deeds or relevant documents concerning all

assets of the Absorbed Company, as well as the relevant documents
(Initials)
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relating to the operations performed, guarantees as well as contracts,
archives and information related to the elements and rights given by

the Absorbed Company.
4. Accounting and tax aspects of the Merger

4.1 Information on the valuation of the assets and
liabilities transferred to the Absorbing Company (article 1021-1 (4)
4° of the Luxembourg Law and article R236-14 7° of the French
Commercial Code).

With regard to the Merger, the assets and liabilities of the
Absorbed Company will be recognised in the balance sheet of the
Absorbing Company at their net book value as listed in the financial
statements of the Absorbed Company subject to an interim closing on
31 May 2021.

(Initials)
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4.2 Date of the financial statements of the Merging
Companies used to define the Merger conditions (article 1021-1
(4) 5° of the Luxembourg Law and article R236-14 8° of the French
Commercial Code).

The terms of the cross-border merger have been
determined for information purposes on the basis of the annual
financial statements of the Absorbed Company and of the Absorbing
Company as on 31 December 2020.

For accounting purposes, the assets and liabilities of the
Absorbed Company correspond to their net book value as listed in the
financial statements of the Absorbed Company subject to an interim
closing on 31 May 2021 in accordance with the General Chart of
Accounts.

4.3. Designation and valuation of contributed assets and liabilities

The following list is for information purposes and is
non-exhaustive. All assets of the Absorbed Company must be
transferred to the Absorbing Company as they exist on the Merger
Effective Date.

a) Assets transferred by the Absorbed Company to the
Absorbing Company

For information, the total amount of the Absorbed
Company’s assets on 31 December 2020, the transfer of which is
proposed to the Absorbing Company, is equal to EUR 79,707,741.67.

A non-exhaustive list of the Absorbed Company’s assets
is provided in Appendix 2 hereof. For further details regarding the
assets, the parties declare that they wish to refer to the accounting of
the Absorbed Company.

b) Liabilities transferred by the Absorbed Company to the
Absorbing Company

For information, the total amount of the Absorbed
Company’s liabilities on 31 December 2020 is equal to EUR
85,163,149.33. For details of the liabilities, the parties declare that they
wish to refer to the accounting of the Absorbed Company.

c) Net assets transferred by the Absorbed Company to
the Absorbing Company

(Initials)
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As a result and for information purposes, the total amount
of net assets / equity of the Absorbed Company as on 31 December
2020 is equal to EUR -5,455,407.66.

Due to the transfer to the Absorbing Company of all
assets of the Absorbed Company in the condition thereof on the
completion date of the Merger, all other assets, as well as the rights or
obligations of the Absorbed Company of any nature whatsoever,
including any trademark licence agreements concluded by the
Absorbed Company, will be transferred to the Absorbing Company
notwithstanding their omission from this Merger Project or the non-
recognition thereof in the financial statements of the Absorbed

Company subject to an interim closing as on 31 May 2021.

4.4. Tax treatment

For taxation purposes, the Merger will be deemed as
occurring on 31 May 2021.

The undersigned, in their own right, declare:

- Complying with all applicable legal provisions regarding
the declarations to be made for the payment of corporation tax and any
other taxes resulting from the final completion of the merger;

- Being companies with their registered offices in an EU
country and being liable for corporation tax;

- That this transaction meets the definition of a merger
indicated in article 210-0 A of the French General Tax Code (“FGTC”);

(i) With regard to registration duties in France

This merger is not subject to any registration duty
pursuant to article 816 of the FGTC.

However, and though the document has been drafted
abroad, formalities must be carried out in France.

(i) With regard to corporation tax in France

The undersigned, in their own right, declare that this
merger is subject to the preferential regime anticipated in article 210 A
of the FGTC.

(Initials)
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As such, pursuant to the second paragraph of 1 of article
210 A of the FGTC, any capital gain made by the Absorbing Company
upon cancellation of the shares corresponding to its rights in the
Absorbed Company will not be subject to corporation tax in France.

In addition, the Absorbing Company undertakes:

-To include in its liabilities, if any, the provisions with
deferred taxation of the Absorbed Company, as well as the special
reserve in the event that this company has carried long-term capital
gains previously subject to corporation tax at the reduced rate;

- To replace, where applicable, the Absorbed Company
for the reintegration of the earnings that had been deferred for the
taxation of the latter;

- To calculate the capital gains subsequently realised on
the sale of non-depreciable fixed assets received as a contribution on
the basis of the value that these assets had, in taxation terms, in the
entries of the Absorbed Company;

- To reintegrate, where applicable, in its profits subject to
corporation tax, under the conditions set out in article 210 A of the
FGTC, the capital gains resulting from the merger on the contribution
of depreciable property, without failing to attach to the earnings of the
year of sale the untaxed portion of the capital gains relating to those of
these assets that have been sold before the expiry of the reintegration
period. This reintegration is performed over a period of five years for
assets other than structures, but the sale of a depreciable asset results
in the immediate taxation of the portion of the capital gain relating to
this asset that has not yet been reintegrated;

- To include in its balance shsal the non-capiial tems
inciuded in the contribution for the value thereof, in taxation terms, in
the entries of the Absorbed Company or, failing that, to attach to the
merger earnings the profit corresponding to the difference between the
new value of these items and their value in taxation terms, in the entries

of the Absorbed Company;

(Initials)
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- To include in its balance sheet the accounting entries of
the Absorbed Company (original value, depreciation, provision for
depreciation and net value) of the assets contributed pursuant to the
merger and to calculate the depreciation allowances based on the
original value of the assets in the entries of the Absorbed Company;

- To respect, as relevant, the commitments assumed by
the Absorbed Company with regard to securities received as part of
this merger that result from previous operations involving a division or
partial contribution of assets;

- To comply, where appropriate, with the reporting
obligations indicated in article 54 septies of the FGTC.

5. Formalities
The Absorbing Company must:

- carry out all legal formalities, including all publications
prescribed under French law for the purposes of transfers performed in
the context of the Merger;

- undertake the necessary formalities and notifications for
all administrative matters in order to assume all assets and

commitments of the Absorbed Company in its own name
- carry out all legal formalities necessary or useful so as

to make the transfer of the assets and rights received enforceable

against third parties.

This Merger Project will be filed at the registered office of
the Absorbed Company and with the Luxembourg Trade and
Companies Register, and published in the Luxembourg Electronic
Compendium of Companies and Associations, at least one month
before the Effective Date, in accordance with article 1021-2 of the

Luxembourg Law.

This Merger Project will be filed at the registered office of
the Absorbing Company and with the Lille Métropole Trade and
Companies Register, and published in the Official Bulletin of Civil and

Commercial Announcements and in a newspaper authorised to publish
(Initials)
Page 14 of 25

TRADEMARK
REEL: 007565 FRAME: 0942



DocuSign Envelope ID: 9732E8ED-440D-467B-A929-2C669DESC2DF

legal announcements, at least one month before the Effective Date, in
accordance with article R236-15 of the French Commercial Code.

Declaration

In accordance with article 1021-12 paragraph 2 of the
Luxembourg Law, the undersigned notary certifies the existence and
legality of the Merger Project.

Drawn up and signed in Belvaux, on the day indicated at

the start of this document.

Reading of this document and interpretation given to the
agent of the appearing parties, of which the surname, first name, civil
status and residence are known to the notary, with the said agent of
the appearing parties signing this document with the notary.

(Initials)
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Appendix 1 — Articles of Association of the Absorbing Company
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Appendix 2 — Non-exhaustive list of the assets of the Absorbed Company

- Brands:

[Following pages]
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Subsidiaries:

100% of the share capital of the following companies:

CVG Deutschland GmbH, a company incorporated under German law with capital of EUR
25,000, the registered office of which is at KurgartenstraBe 37 - 90762 Flrth, Germany, listed
under number 14099 HRB Frth;

Vertbaudet UK Ltd, a private limited company with capital of £1, the registered office of which
is at Elder House St George Business Park, 207 Brooklands Road, Weybridge, Surrey, United
Kingdom, KT13 OTS;

Vertbaudet Espania Slu, a company incorporated under Spanish law with capital of EUR 3,000,
the registered office of which is at Avinguda de la Fama, 16-20, 3e planta, 08940 Cornella de
Liobregat, Barcelona, Spain, listed under number B66006800 (Registro Mercantil de
Barcelona);

Vertbaudet Switzerland Sarl, a limited liability company incorporated under Swiss law with
capital of CHF 20,000, the registered office of which is at 13 rue de la gare, Montreux
(Switzerland), listed under the UID number CHE-381.982.148;

99.99% of the share capital of the following company (the balance of the capital being held
by the Absorbing Company):

03/06/2021

Vertbaudet Portugal Vendas a Distancia LDA, a company incorporated under Portuguese
law with capital of EUR 525,000, the registered office of which is at Rua da Quinta, Lote 108,
Fracgbes A e B, Aldeamento de Santa Clara 2400-845 Leiria, Portugal, listed under number
NIF 510622526.
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VG

Socisté par actions simpiifids
Sidgs social 1 218, rue Winec Choguest,
59200 Tourcoing,

France

R.O.8. Lills Nistropole : 781 383 188

KIDE BRANDS GRQUP
INTERNATIONAL Sa el
Socisté § responsabilits Hmitée
Sisge social : 15, rue Bender,
Loi228 Luxemboury,
Grand-Duchs do Luxembourg

8.0.8. Luxembourg : B 475881

PROJET DE FUSION
£ 08 JUIN 2021

e 1%

Uan deux mile vingteet-un, Is huitidme jfour du mols de juin.

Par-devant Maltre Jean-Joseph Wagner, nolaire résidant a8 Sanem,
Grand-ushs de Luvembourg.

& compan

Madame  Nadla  WEVRICH, employés  privee | demeurant
professionneliement 4 Belvaux, Grand-Duche de Luxambourg.

agissant an vertu des résolutions des organes de gestion da ¢

- OVG (anclennement dénommés Gyrilius-Verthaudet Groug), une
société par aclions simplifigs, ayant son sege sociasl au 210, e Winoo

Choguesl, 59200 Tourcoing, France ef immalriculee au Registre du Commernes
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ot des Socidtes de Lills Métropole sous fe numéro 797 353 188 {(la « Sociéld
Absorbante »), ot

- KIDS BRANDS GROUP INTERNATIONAL 3.4 vl une socidld &
responsabiiité fimitde, ayanl son sidge social au 15, rus Bender, L1299
Lixembourg, Grand-Duché de Luxembowg, ef envegisirés au Regislre de
Commerce ! des Sociétés de Luxembowyg sous e numdre B 175681
{la « Socisté Absorhde »),

qui, aprds avolr &1é signdes ne varfelur par les comparaniss et ie notalre
mstrumentant. resieront annexdées au présent acle pour les besoins de
fenregisirament.

La Société Absorbante 8 la Sociétd Absorbés sont ensemble
denommeéess les « Sooiélés Fusionnantes ».

Los parties comparanies, représentéss comme indigué ci-dessus,
ont reguis i notaire soussigng denrsgistrer ls projel commun gde fusion
wranafrontaliore suivant {fe < Projet de Pusion »} 2

PROJET COMMUN DE FUSION TRANSFRONTALIERE

Introduction

{A) Salon les informations foumnies par Torgane de gestion de fa Sudidts
Absorhée, i ne rassort pas du regisive des actionnalres de la Socigté Absorbes
nus des droits oassembide ont Ble attrihugs & das personnas aulres gue
Factionnaire unigus de ia Société Atsorbée, Stant la Saciele Absorbants

(B Selon ies informations fournies par Forgans de gestion dela Sooiaté
Ansorbée aurune personna ne disposs dun droit de gage etiou dusufral sur
ies narts socialss du capiial de la Sooiate Absorbés.

(ClLes Spoidtés Fusionnanies nont pas eole dissoiies, aucunes
résolutions Mont &t¢ adoptdes pour dissoudrs les Sociéles Fusionnantes &t
aucune demande s &8 déposés & ool effsl

(DiLes Socigtés Fusionnantes n'ont pas a8 déclardes en failite, &t
aucune suspension de paiement n's 818 diclarse a Tégard de Fune das Sociélés
Fusionnantss, &l aucune damande en ce sens r'a été déposde ou iy 3
gucune raison dattendre uns telie demands. ‘ '

{E3la Sociéts Absorbée n'a pas de comité dlentreprise ou de délegués
du pargonnel

{FiLa Société Absorbants n'a pas de cormitd sociab el éconemique

1, Procédure de Fusion.

| a Sociéle Absorbante détient la totalité des parts sociales du capital

social émis ot fibéré par la Société Absorbée.

Pa g}, ;_,;A;.‘
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La Société Absorbante a fintention de fusionner avec la Socidld
Ahsorbés par vole de fusion par absorplion sous s rdgime de la fusion
simplifide da « Fusion ») conformadment 3 ks Disctive (UR) 20171132 du
Parlemant Européen st du Consall du 14 juin 2017 relative 8 cortaing aspects
du droit des sociétes, islle quamendds par iz Dirsctive (UE) 30182121 du
Parlement Furongen of du Consell du 27 novembre 2018 en o8 qui conceme
ies transformations, fusions ot scissions transfrontalidres, et conformémant au
chapitre {1 du tilre X st plus particuligrement aw icis locales applicables aux
Socidés Fusionnantes. La Fusion sera sffectude corformément aux arlicles
1023-1 ot suivants de s lnd modifide du 10 anut 1815 concemant los 50Ci8les
commergiales da « Loi Lintembourgsoise »} et conformment § lanticle L
236-11 et fa section IV du chapitre Vi du code de commerce frangais (¢« Code
de Commaerce Frangais »).

7 informations a inclure dans oe Frolet de Fusion conformément 3
Particle 1021- 1 paragraphes £ ot 4 de la Lol Luxembourgeoise el & Varticle
R236-14 du Code de Commerce Frangais,

24 Informations géndrales des Sociétés Fusionnantes,

a} La Sogists Absorbants.

CVEG est une sooidtd par actions simplifibe, ayant son sigge social au
316, rue Winoo Choguesi 58200 Tourcoing, France, el immatiiculdés au
Registre du Commerce et des Sonidtés de Lille Métropote sous te rumére 781
3583 188

A fa date du présent projet, ke capital soclal de la Societe Absorbants g5t
de trente &t un milions six cent cinquante-irois mille quatre-vinghdix Eures
(31 653,080 EUR) représanis par rente et un milliang six cent sinquante-trois
milis cualre-vingt-gi (31,653 060} actions ordinaires ayant chasung tine valeur
rominale d'un Buro (1 EURY

{ o5 actions représentant lo capital social de ia Société Absorbants sont
ertigremant libdrées.

B La Societd Absorbes

KING BRANDS GROUP INTERNATIONAL $.8 .l est une socisie 3
resporsabiits - limites, ayant son siége social au 18, rue Rendar, 11229
Luxembourg, Grand-Duché de Lusembourg, e enregistrés au Ragistre de
Commercs s des Sooidtes de Luxembourg seus ks numsrc B 175681

A la dote du présent projet, fe capital social de la Socigte Absorbée ast
fxd a cix-hult millions huil cent trente-sept mifle Buros {18.837.000 BURS
représentd par dix-huil millions hudt cent yrente-sept mifle {18,837 000} pads

Ey
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sociales ordinaires dune valsur nominale dun Buarg (1 BURY cdhacuns,
détenues par o Sccieté Absorbante, qul et Factionnaine unigue de s Sociste
Absorbée,

Les parts sociales représentant ls capital social de la Sociéid Absorbss
soni sntisrement ibdrées.

2.2 Statuls de ia Socléle Absorbante.

L2 Sociéte Absorbante g &6 constifude en date du 15 féveier 2013, Les
statuts de lo Sociglé Absorbante (Jos « Statuts ») ont &té modifids powr ia
gernidre fols suivant un acte en date du 30 awld 2021

Les statuls de iz Socisté Absorbanie sont annexés an Annexe 1 du
présent proiet ot ne seront pas modifiss suits & ls Fusion,

2.3 Motifs, buts st ohiectifs de fa fusion.

Dane le cadre de s cession de certaines achivités de la Socidld
Absorbée, tes obiectifs de Ia Fusion sond netamment, de réduire ta complaxite
de i@ structure du groups de socidiés augusl appartiennent les Sociéle
Susionnantss (s « Groups »3, (B) de réduire les duplicatas de fonctionnemant
dans le Croups, (i) ge réduirs fe nombre de socieles au sein du Sroups of i)
do réduire les cotts relatifs 4 Ia strusturs du Groups.

2 4 Date S'efist de Iz Fusion un point de vue complable {aricls
18211 {21 5° de la Lof Luxembourgeciss st article RA3E-14 4°du Code de
Commsres Frangaish

{exarcics social de in Société Absorbante et Texercice social de fa
GQociétd Absorbée court du 1¢ janvier au 31 décembre.

Les opsrations de la Sociélé Absorbée seront iratdes gd'un point de vus
comptable comme étant prises en charge par ia Sociétd Absorbanis & compter
g 31 matl 2021

3.5 Droits spéciaux, avantages st compsnsations {article 10211 {3}
§ o T° de ia Lol Lusembourgeoise of article R236-14 5° of §°du Code ds
Commerce Frangals,

Lo Sopsté Absorbante of s Socisté Absorbée raccordent aucune
mesure ou drofis aux associés ayant dee droils spéciaux e aux porteurs de
titres auires gue des paris sociales ou des actions.

Comple tenu quil /Y A BUCUNE DETBONNS oui, & lout titre subre
guassocis, 2 des drolts spéciaux contre la Société Absorbée, tals que les drols
da distribution de bénéfices ou droits de souscriplion de parts gsociaies . aucun
droits spaciaux ne seront donnes el aucuneg compensation ne 3era payde qu
sont imputables a ka Sociéts Absorbante.

Lo
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Aucun avaniage spécial nest accordd aux membres du consel de
gerance, des organes oadministration, de direction, de survelllance ou de
conirble, aux dolegués & la gestion joumalidre ou aux commissaires, s
appiicable, das Socidiés Fusionnantes.

2.8 Mesurss proposées dans le cadre de Pattribution de parts
sociales en conformitd avee Varticle 10211 {3} & de k& Lol
Luxembourgesise st les articles R238-1 in fine et RI38-14 27 ot 3'du Code
de Commercs Frangals,

Dans le cadre de cetie Fusion dune sociélé mere aved sa filisle detenue
§ 100 %, § iy & pas d'atribution d'actions dans Ia Sociaté Absaorbanis

2.7 Approbations du Projet de Fusion,

Le Proet de Fusion @ 616 approuve .

- par s consed de gérance de I Socidté Absorbee 8 7 juin 2021,

- paris Président de la Socigts Absarbanie fe 7 juin 2021

2.8 Diate sffective de la Fusion entre les Sociétés Fusionnantes of
vissa-vis des fers.

Srus réserve de Particle 210 mentionné ci-dessous, a Fusion sera
effective entre les Socistés Fusionnanies st vis-d-vis des tiers 4 la dale de
remise gy document attestant de ls réalisation du conirdle de iégaité do ta
Fusion par l'sutorité compétente pour ce contrdle s'agissant de la Socigle
Absorbants {2 « Date 'Effet »).

5 tnformation & la disposition des associés des Sociétes
Fusionnantes {article 10217 de la Lod Luxambourgeoise of articls R338-3
g Code de Commarce Frangaish

{es associds des Socistés Fustonnantes auront le drolt 8 compler de
renregisirament du Frojet de Fusion dans les ragisires de commerce des pays
darigine des Sociétéa Fusionnanies pendant au moing un mois avant s Date
S'Efint, de prendre connaissance, au iége social des Socistés Fusionnanies,
de tous les decumsnis érumdrds & Parficls 10217 (1) et 28 de 1a Lol
Luxembourgesise ef Particls R23G3 1% 3 & 4%du Cods . de Comnercs
Francais, & savoir.

+te Proiet de Pusion el

- les comples annuels, les rapports da gestion ot les rapports du
commissaire sux comptes, selon fe cas, des Socidiés Fusionnanies pour log
exarcices clos las 31 décembre 2018, 2018 o 2020,
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La cople intégrale ou partislis des documents énumérds cl-dessus paut
étre obtenue par les associés respectifs des Socidles Fusionnantes sans frals
et sur simple demands,

Conformement aux articles 1021-5 de s Lol Luembourgsoise et LI236-
37 ot R238-16 du Dode de Commercs Frangais, un rappor sxplicatif du Projet
de Fusion doit &tra préparé par les dirigeants des Sociéiés Fusionnantss et doit
expiiuer &t justifier ls Projet de Fusion de manidre délailige, dans 688 aspediy
juridiguss et économigues, nolamment &n C8 GUI CONCEME es consdquences
du Projet de Fusion pour les assosies, les salanss etles créanciers. Oa rappord
aat mis 2 Ia cisposition des associés st des salarids pendant U mons un muois
avant lx Date $EHet Ni Tsxamen du Projel de Fusion par des oxperls
indépendants, ni un rapport dexpert nest requis par ta iol, conformdment &
Particie 10231 de s Lol Luxembourgecise of ni un examan du Projet de Fusion
sar un commissaire 2 la fusion ou un commissaire aux apports n'es! requis par
ia lol cordormement & Particls L236-14 du Code de Gommerce Frangals.

2.10 Signature du Projet de Fusion.

Ce Projet de Fusion sera considérd comme aclé au Grand-Duché de
{ uxambourg & comptar de la signature des presentes.

Ca Projet de Fusion sera acté en France 8 compler de sa signature par
te Président de la Sociéhd Absorbante.

{as Socidtés Fusionnantes s'angagent 3 prendre loutes les mesures
ndcessaires pour malire an place la Fusion sans dédal el de coopérer fant que
hasoin, an particulier concernant la mise & disposition de fous les documents st
irdonmations requis par les autontds publigues des jundictions de chamune des
Sociétes Fusionnantes,

3. FHfots juridigues ef conadquences de la Fusion,

3.1 Las effets de a Fusion seront infer afis, le transter! ipso jure de tous
log acifs el passifs de iz Sonigte Abswbee 2 i gocisté Ammbaﬁa
corformiément aux dispositions de Parlicle 102117 de la Lo Luxembowrgeoise
of Particle L336-3 du Code de Qommerce Frangais, 2 Vexceplion des droits de
proprigtéd industrietle ef intelisctuetia détenus par fa Sociéte Absorbeée gui ng
sernnt francférés 3 Iz Société Absorbanie guen confarmité aves l=s lois
spécinies applicaties afiy d'étre opposable aux fere.

332 Acomplerde iz Date AERet la Socidte Absorbée cessera d'erisler
(di%sdiu‘:ém sans liguidation conformement aux dispositions de Yarticle 102137

de la Lot Luxembourgesise).
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3.3 La Sociéte Absorbante prandra en chargs les accords e obiigations
de toute naturs de lp Socidts Absorbée, tels que les accords ef obligations
axiatant & Iz Date d'Efet, e, en particulier neux existants aves les créanciers
de la Saciéié Absorbde. st sera subrogde de fous les drolls of obligations ¥
inclius.

34 Les activités de iz Sociélé Absorbde seront poursuivies par la
Socigte Absorbante.

3.5 A la date du présent Projet de Fusion, iz Sociéte Absorbde & deux
(2 employés on parinde de préavis de irenciement jusau'an 18 juillet 2027 &
iz Sociste Absorbante a neuf {9) employés. A iz Date JEHel la Soiété

- Absorbée n'aura plus demplovés st par consaquent is Fusion naura gusun
affat sur femplot

48 Aucune des Socidtés Fusionnantes n'étant soumise & des régles
aationales concemant la participation des salarés dang PEtat membre de
Flnion suropdenne dangs lequel elle a son sidge stahidairs, aucuna disposition
relative & la parlicipation des salariés ne doit atre prise par la Socidts
Absorbante

37 Corformérment aux dispositions des articles L236-14 &l R236-8 dy
Code de Commeres Francals, les créanciers des Kacités Fusionnantes dont
ioa créances sont antériewrss & la dale de pubiication du Projet de Fusion,
peuwvent, dans les trente {30} fours de fa demiére publication, former opposition
auprés du Tribunal frangais sompetent

Conformément  aux  dispositions  de larticle 10218 de fa Lo
Luxembourgeciss. les créanciers des Sociétés Fusionnanies, dont les
créances sont aniérieures 3 iz date de publication di FAssembiés pauvent
dans les deux mols de ceite publication, demandar des garantisy adéequates.

Corformémeant & Farticle 10212 (2} 37 ds ia Lof Luxembourgeniss of &
farticie R238-15 8 du Oode de Commerce, les créanciers de chacune des
Sonidtés Fusionnanies peuvent oblenir gratuiiemént une information complsle
aur fes modatites d'exersice des drolls des créanciars aux adressas sulvanies

- Pour la Socislé Absorbanie

218, rue Winos Choguest, 58240 Tourcoing, Frange

- Pour a Sacidie Absorbés

15, rue Bender, L1228 Liembourg, Grang-Duchs de Luxembourg

38 La Socidtd Absorbanie devra reprendrs tout e passif, de quelgque

mature Gus ce sait, de la Societd Absarhée et en particulier paver les montants
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principaux ot les intéréts de toutes les dettes duss par la Sociale Absorbée a la
Date dEHel

3.9 A compter de iz Date JEfel la Sociéié Absorbante paiera tous les
impats, colisations, drodts st frals, ordinaires ou extraordinawes, dus oy
suscoptibles de '8tre & I'égard de s proprigtd des actfs transferes,

310 Las mandats des gérants de la Sociéld Absarbée seront résilies
avee effet & compter de (2 Date JEfet, ot iz Socksté Absorbanie, en sa qualité
dassocid unigue de iz Socidté Absorbée, donne décharge aux géranis de fa
Bocisté Absorbee pour Yexarcice de leurs mandals respectifs jusqu'a la Dals
gEffet

341 A compler de la Date dEflet, la Sociéte Abswrbante prendra
posesssion pour fa pariods prévue par fa ol de tous s documents Qriginaux
constitulifs af rectificatits ainsi qus las tivees et guires documants complables,
antes ou doouments perfinents concernant tous les aclifs de la Sociétd
Absarbée, ainsi gue les documents pertinents relatifs aux opérations renlisgas
ies garantiss ainst qus les confrals, archives et informations en refation aveg
fes dlémants of droits donnés de iz Socisld Absorbas,

4. Aspects comptables et fiscaux de la Fusion

4% information sur Pévaluation du patrimoine acHf st passid
fransieré & la Sociétd Absorbants {article 18211 {4) 4° de s Lol
Luxembourgeoiss of article R236-14 77 du Code ds Commercs Frangalsh

Envue de la Eusim\ ies aclifs of passifs de ia Sovigté Absorbés seront
compiabilisés dans iz bilan de la Société Absorbants @ leur valewr nette
comptabie tefle que ressortant des comples de la Sociétd Absorbes falsant
Pobist dun amélé intermédiaine au 31 mal 2021

4.2 Date des complos des Socistés Fusionnantes ulilisés pour
définir les conditions de la Fusion {article 18211 {4} §° de la Lot
Lixembourgsoise of article R236-14 8° du Code de Commaerce Frangaisl

tan conditions de ia fusion tansfrontaliérs ont &8 délerminges § tire
indicatif sur ia bass des comples annuels de la Sockie Absorbis ef de la
Société Abaorbants au 31 décemiwe 2020

Bour les besoins de ia compiabiite, les actifs et passifa de ln Sooiéld
Absorbés correspondent & leur valeur netle comptable telle que resagriant ges »
comples de la Sockéié Absorbse faisant Tobjst diun arrdid intermédiare au 31

mat 2021 conformément au Plan Compiable Géndral
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4.3, Désignation of dvaluation des actifs of passifs apportsés

La histe ci-dessous eat donnde & tire indicatif e n'esl pas exhaustive.
Tous les aciifs de i3 Socidlé Abswrbés dobvent élre transférés &z Bocidls
Absorbants tels quils se présentent & s Date d'Effet de s Fusion.

#) Aciifs transférés par la Société Absorbée & a Sociétd Absorbants

A fitre indicall, e montant total des actifs de s Socléte Absorbde au 31
décembre 2030, dont le translert est proposé 3 ia Sociélé Absorbants, s'éléve
& sobante-dis-neuf millions sept cent sept mille sept cent quaranie-slun SLros
soixante-sopt canis (FR707.741.87 EUR)

Une liste non exhaustive des actifs de la Bociéid Absorbee figurs en
Annexs I des présentes. Pour plus de détails s'agissant des aclifs, las partes
déclarent nueliss soubailent se référer & la compiabiite de la Sociéts
Absorbée,

i) Passifs transféres par ia Sociéld Absorbsg s la Socigté Absurbante

A titre inclioatif, ie montant tolal du passit de la Societs Absorbés au 31
dénembre 2020 s'aldva & quatre-vingl-oing millions cent solxante-trols mille cent
quaranis-neul sures trente-rols cenls {85 163 149,33 EUR). Pour fa détal du
pasall, fes partizs déclarent gu'slies souhallent se réferer & s complabilite de la
Sociéts Absorpes.

o) Actifs nets transférds par b Bocisie Absotbée 4 iz Socidls Absorhants

£n conséguence =t 2 tire indicatl, le montant tolal des aclils
nets/capitaux propres de fa Socléte Absarbée au 31 dérembre 2020 g'éldve 8
sing miliong guatre cent cinguante-cing mille quatre cent sept guros soixanie:
six cents {5,455 407,86 EURY

£ raison de ia ransmission & [z Société Absorbants de Vintégralits du
pairimoing de la Sociele Absorbés dans Pélat oo i se trouvera & fa date de
réatisation de la Fusion, tous les aulres bisns, ainsi que les drotts oU obligations
de i Socisté Absorbée de guelqus nalure que ce 80, en ce compris tous
conirats de lesnce de marques conglus par lz Societe Absorbae, saront
tranaféres 4 la Socidté Absorbante nonobstant fe failt qulls ont sté pinie du
pr&:seni Frojet de Fusion ou gu'ils nont pas sté comptabilises dans les comples
dela Saaaetm Absorbe faisant Pobjet dun ardts inlermédiaire au 31 mal 2021,
4.4, Trailement fiscal
DYur poird de vue fiscal, iz Fusion sera sénuide réalises au ﬂ mai 2021,

Les soussignés, és qualitdés, déclarent

TRADEMARK
REEL: 007565 FRAME: 0962



- 82 conformer & touies s dispositions Sgaies an vigusur 80 C8 Gui
concermne l2s déclarations & faire pourde palement de Pimpdhsur les sochitds et
de toules aubres laxes résultant de s réalisgtion définitive de la fusion |

- Etre des socidiés avent leur sidge dans un Etst de JUE ot 8irs
passibles de Vmpo! sur las sonidtés

- Que s présents opération répond & 3 gefinilion d'uns fusion pravueg 2
Particle 210-0 A du Code géndral des Implis frangais (i « O8I 8} |

{8 Au regard oes dhoits Oenrogistrerments en Srance

La présents fusion n'ast soumise 2 aucun drofl denregistrement en
application de Varlicks 816 gu CGL

Toulefois, of ben que Pacle solt rédige & Pélanger. iy afleu de le
soumeiire 3 13 formalte en France,

{8 Au regard de Pimpdt sur fes socidiés en France

Les soussionés &s qualitds, déclarent soumetire iz présents fusion au
régime ge faveur prevy 2 Tarlicle 210 A du CGL

A cet effel, en application du deuxiéme alinéga du 1 de larlicle 210 A du
Gl s plusvalue sventusilsment dégagée par ls Socielé Absorbants fors ds
Fannulation des aclions qui correspondent & ses drolts dans la Societs
Absorbée ne sera pas soumise 2 Pimpdt sur les socidiés en France.

Par afisurs o Socigté Absorbante prend Pengagement |

- D reprendre & son passit, le cas échéant, les provisions dont
imposition est différée cher la Sociblé Absorbée, aingl que Ja réserve spetiala
ot cotte sociéte a porté lss plus-vaiues a long lerme soumises antéreuremant
4 Vimpdt sur les socidtds au taux rédult;

- Do se substituer. le £as échéant & b Societd Absorbée powr la
réintegration des résullats dont la prise en comple avall i différee pour
{imposition de celte deridre |

- De catculer les plus-vaiues réalisées ultdrietrement & foctasion de la
cession des immobilisations non amoriissables regues en appurt daprés la
valeur quavaient ces biens, du point de vue fiscal, dans les dorlures dga la
Socidté Absorbée

- Die réintéorer, i cas dchdant, dans ses bénefices imposables a limpdt
sur les sociétés. dans les condiltons fixées par larticle 210 A du CGL les plus.
vaiues dégagées par ia fusion sur Papport des biens amorlissables, sane
ometirs de ratiacher su résultat de Fexerpice méme de cession la fraction non
encore toxde des pluswvalues afférentss & ceux de ces blens qui awont #1€
cédés avant lexpiration de la périods de réintégration. Celle réintégration esl

N ;:'
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sffeciude sur ung périnde de cing ans powr les biens auwlres gus ies
songtructons, mals la cession d'un bien amortissable sniraine limposition
immadiate de la fraction de la plus-value afférants & ce bien qui iw'a pas sncore
aie réintdarée |

- Dw reprendre & son bilan les dléments non immaobilisés compris dans
Papport pour 12 valeur que ces éiéments avalsnt, du poind de vue fiscal, dang
los dcritures de la Socigls Absorbée ou, & défaul. de raltacher au resultat de
Yexergice de fusion le profit sorrespondant 8 fa différence salre s nouvelle
valats de cos dldments of iz valsur gu'lls avaient du point de vus fiecal, dars
fes dorifures de ln Socdld Absorbse |

- De reprendre & son bilan les éoritures complables de la Socite
Absorbée {valewr dorigine, amortissement, provision pour déprécistion &t
valeur netis) des élémants d'ectif apportés du fait de la fusion et de calouler les
dotations aux amorissaments 3 partir de Is valew dlorigine des biens dans leg
éoritures de ia Sonisid Absorhes |

- De respescter, le cas échéant, les engagemants souscrls par 1a Socidle
Absorhés en os qui concerne les Hires requs dans le cadre de la présents fusion
aui provierment d'opérations antérieures de sclssion ou dlapport partial d'actt;

- De respacter, le cas échéant, les obligations déciaratives visdes 3
Yarticls 54 septies du CGL

& Formaliiés

La Bocidtd Absorbante dewra :

- accomplir towles les formolitds légeles, y compris toules les
publications prescrites en droil francais pour les besoing des translerts réalisds
dans le cadre de fa Fusion

- s& charger des formalités ef notifications nécassaires pour toules les
ausstions administratives afin de refrendre tous les actifs =t lgs engagements
de ia Socisié Absorbde an 300 DOM PIODE |

- réaliser toules los formalilés légales ndcessaires ou utiles pour rendre
ie tranafert des bisns et des droits recus opposable auy tiers.

Ca Projet de Fusion sera déposé au sidge social de la Sociéte Absorbée
ot auprds du Pegistre de Commerce st des Socidtés de Luxembourg o pubtis
au Recusil Elecironinus des Sociétés ef Associations de Luxambaurg, un maois
s moing avant la Date $FHet conformément 2 larlicle 1021-2 de I Lo
Luxembourgeoise

Ce Projed de Fusion sera dépose su siege social de la Socidie
Absorbante e aupres du Reglstre du Commerce ef des Socidlés de Lile

Page 11
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Metropole et publié au Bulietin Officis! des Annonces Civiles of Commerciales
st dans un lournal hablité & publier les annonoss légales au MoINg U MOIs
avant ia Date dEffet conformament & Partticls R238-15 du Code de Commsres
Frangals,

Dédciaration

Conformément 3 Panticle 102112 giinga 2 de ia Lot Linembousgeoise,
im notaire soussinngé cenifis fexistence o Ia légalits du Projet de Fusion

Dont acte, passé & Balvaux, au jour indigue au debudt du présent acte.

Lecture du présent acte fait f interprétation données su mandataire das
parties comparanies, connu du notaire par ses nom, prénom, Stat civit et
domiciie, ledit mandataire des parlies comparanies a signé aves le notaire le

présent acle.
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Jean-Joseph WAGNER

Notaire
Hedvaux, 15 juillet 2631

KIDS BRANDS GROUP INTERNATIONAL SARL
Société A responsabililé imitée
Siege social: 15, rue Bender, L1238 Luxembourg
RO 8 Luxembourg: B 175881

saivre Jean-Joseph WAGKNER, notaire de résidencs 4 Sanam, Grand-Duché de Luxembourg
a8 reconnu ot a8 déclard ce qui sut

~Le noleire scussigng confirme  auil osl sous e drolt luxembourgesis, Vaulonié publigue
compdtente pous dalvrne les certificals stiestant de facon incontestable Paccomplissement correst des
gotes ot dexs formalités préaiabies 4 la fusion pour les socieies de droll luxembourgeois impliquées dans
dey fusions fransfrontaticres conformémant aux dispositions de larlicle 10 (2} (cartifical prealable a s
fusion de ia directive 2005/56/EC sur los fusions ransironiaires dey souigies de capilaux (i « Divective
»} &t conformément aux dispositions de Parficle 102112 (3} de Ia lon du 10 acld 1845 sur les souigiés
commerciales, felie gue modifies e x Lol »)

- Le notaire soussigns attesie of confime gue, conformément au projet commun ge fusion £iabi
sous forme notarise, suivant scle du notaire instrumentant en date du 08 juin 2021, publid au Recusd
Slscironigus des sociefes sous e numéro RESA 2021 125307 en date du 11 juin 2021 (= « Projet
Cammun de Fusion »), KIDS BRANDS GROUP INTERNATIONAL 8.4 i, une sogigle a responsabide
imitse, constilude et régie par les lois du Grand-Duché de Luxernbourg, ayant son sisge sociat au 18 e
Bendar, L1226 Luxenmhourg, Orand-Duché de Luxembowrg st immatriculde auprés du Registie de
Commercs ot des Sociétds sous le aumérs B 175,681, constitues selan acte regu par le nolaire soussignd
on date du 28 fovrier 3013, publie au Mémonal ©, Recusi das Socidtes ot Assouialions, en date du 27 sl
2013 cous B numers 1010 of dont ies statuls ont 818 mndifiés pous ln derdre ols selon un acte regu par
ie notairs soussigng en date du 12 juin 2014, publid sy Memorial C, Recuell des Kacidtds et Asgociations,
50 date du 2B ga0t 2014 sous lo numéro 2308 (a « Sociétd Absorbde ») 8l son associe unigue CVG
{ancienngment dénommee Cyrilus-Yertbaudel Group), une s0cigte par actions simplifidge. ayant son siége
social au 218, rue Winoe Choguesl, 58200 Tourcaing, France of immatricuige au Registre du Commerge et
des Societés de Lile Métropols sous lo numéro 781 353 188 (s « Socits Absorbante »} 58 sont
engagées dans une fusion ranshrontalidrs par absorption, ayant pour el Iz ransmission de iintegralité
du patnimoine de Iz Socistd Absorbée 4 Ia Socste Absorbanis (8 « Fusion al

- Le noigire soussigné recennall of constate, an varlu d'un canificat &mis par ia Socists Absorbes,
que s documents énuméres 2 Marticle 10217 (11 17, 27 eté’ de la Lol ont & ooment mis 8 la dispastion
de i Socidté Absorbante. en s3 cualte dassocid uninue de ia Socidle AbDsorbes, au moinE un (1) owis
avant ia date de oe cortificat

- Le notaive soussigné altests que, considdrant Ce qui précede, un célal diau moing un (1) mols enire
ia ouhiication au Recuell slectroniqus des 5oci6les st associations du Frojet Commun de Fusion 2t la dale
dece certificat 2 8i¢ raspacie :

- Le rolairg soussignd atteste que, sonsidérant gus la Bocistd Absorbante delienl toules ing parls
sociales smizes par fa Sociéts Absorbie conformément aux dispositions detaicle 1023-2 {2) deda b,
aunune décision de Passembide gensrale des actionnaires de le Boniglé Absorbée est nEcessaie pour
conclure i fusion envisagde.

Le notaine soussigns stiesle en ouire que, un lumiere de ces fails of sur base da Vinformation gui iyl
a eié foumis ot rendue accessible of conformément aux dispositions de lanicle 102141 2, (%) dela Lo, ous
les actes ef formaliiés proalables 2 Ia fusion, requis en drol hixembourgenis pour fa oarte de 13 procédure
relative & la Sociéte Absorbae, ont 816 diment elablis 8 le dale de oe cortilficat

Alrist canifis & Bebauy (Sanem), ke quinze fuiliet deux mille vingtet-un {15 juiiel 2024
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