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DRAFT MERGER AGREEMENT ON ABSORPTION  

OF MECAPLAST MANAGEMENT 2 BY  
NOVARES GROUP 

 

 

 

AMONG THE UNDERSIGNED:  

(1) MECAPLAST MANAGEMENT 2, a simplified joint stock company (French société par 
actions simplifiée) with a share capital of 2,648,215 Euros, whose registered office is 
located 361, avenue du Général de Gaulle, 92140 Clamart, registered with the Trade and 
Company Registry under number 819 722 646 RCS Nanterre, represented by its president, 
Mr. Pierre Boulet, duly empowered for the purposes hereof, 

Hereinafter, "Mecaplast Management 2" or the "Absorbed Company" 

ON THE ONE HAND, 

AND 

(2) NOVARES GROUP, a simplified joint stock company (French société par actions 
simplifiée) with a share capital of 77,847,412 Euros, whose registered office is located 361, 
avenue du Général de Gaulle, 92140 Clamart, registered with the Trade and Company 
Registry under number 814 811 592 RCS Nanterre, represented by Mr. Pierre Boulet, in his 
capacity as president, duly empowered for the purposes hereof, 

Hereinafter, "Novares" or the "Absorbing Company" 

ON THE OTHER HAND, 

The Absorbing Company and the Absorbed Company are hereinafter together referred to as the 
"Parties" and each as a "Party". 
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– PREAMBLE - 

CHARACTERISTICS OF THE COMPANIES 

RATIONALE AND PURPOSE OF THE TRANSACTION  

ACCOUNTS USED TO DETERMINE THE MERGER TERMS AND CONDITIONS  

TRANSACTIONS CARRIED OUT OR TO BE CARRIED OUT IN RESPECT OF THE 
COMPANIES 

 

1. Presentation of the companies 

1.1 Mecaplast Management 2 (Absorbed Company) 

Mecaplast Management 2 is a simplified joint stock company (French société par actions simplifiée), 
which was registered on 13 April 2016 for a term of ninety-nine years as from its registration, i.e. 
until 13 April 2115. It is registered with the Trade and Companies Registry under number 
819 722 646 RCS Nanterre. 

Its financial year commences on 1 January and expires on 31 December of each year.  

A non-interest-bearing current account advance in an amount of 14,999 Euros was granted to 
Mecaplast Management 2 on 27 April 2016, in order to enable it to finance its cash requirements (the 
"MM 2 Current Account Advance"). 

Share capital  

On the date hereof, its share capital stands at two million six hundred and forty-eight thousand two 
hundred and fifteen (2,648,215) Euros and is divided into two million six hundred and forty-eight 
thousand two hundred and fifteen (2,648,215) shares with a par value of one (1) Euro each, fully paid-
up. 

Said two million six hundred and forty-eight thousand two hundred and fifteen (2,648,215) shares are 
allocated as follows: 

- two million six hundred and forty-eight thousand two hundred and fourteen (2,648,214) 
ordinary shares; and 

- one (1) preferred share (the "Golden Share"), which shall be automatically converted into an 
ordinary share of Mecaplast Management 2 on the settlement date of the Novares shares in 
connection with their admission to trade on the regulated market of Euronext Paris, prior to 
the completion of the Merger, in accordance with the provisions of article 9 of the Absorbed 
Company's articles of association. 

The Golden Share confers on its holder: 
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- a veto right in respect of (i) any share capital increase or reduction or buyback of shares of 
Mecaplast Management 2; (ii) any issue of securities by Mecaplast Management 2; (iii) any 
dissolution or extension of Mecaplast Management 2; (iv) any merger, spin-off, or partial 
contribution of asset (apport partiel d’actifs) of Mecaplast Management 2; (v) any 
modification of the corporate form of Mecaplast Management 2; (vi) any transfer of securities 
issued by Mecaplast Management 2 (other than certain transfers exhaustively listed in the 
articles of association of the Absorbed Company and defined as "Unrestricted Transfers"); 
(vii) the taking out of any borrowing in excess of 25,000 Euros, (viii) the liquidation of 
Mecaplast Management 2 (including the decision appointing the liquidator and determining 
his powers); (ix) any amendment to the articles of association of Mecaplast Management 2; 
and (x) the granting of any pledge by Mecaplast Management 2 over securities issued by 
Novares; 

- the majority of the voting rights for decisions pertaining to (i) the appointment or removal of 
the president of Mecaplast Management 2 and (ii) the right to implement the exclusion 
procedure in relation to a shareholder of Mecaplast Management 2, as provided by the articles 
of association of the Absorbed Company. 

Financial securities 

Mecaplast Management 2 has not offered any of its securities to the public and has not issued any 
equity securities or financial securities conferring access to its share capital, other than the shares 
described in the foregoing paragraph. 

Corporate purposes  

The corporate purposes of Mecaplast Management 2, directly or indirectly, in France, are the 
following: 

- the acquisition, ownership, management and disposal (in any form whatever, in particular by 
assignment, contribution or universal transfer of assets and liabilities) of transferable 
securities issued by (i) Novares and/or (ii) any company directly or indirectly controlled by 
Novares, within the meaning of article L. 233-3 of the French Commercial Code, and/or by 
(iii) any company that directly or indirectly controls Novares within the meaning of article 
L. 233-3 of the French Commercial Code (as a result, in particular, of any contribution of 
securities held by Mecaplast Management 2 to the capital of or in favour of any company that 
controls Novares); 

- the entering into of any loan agreement in favour of Novares or its affiliates; 

- the entering into of any agreement relating to the ownership of transferable securities in 
Novares and of any agreements ancillary thereto, as well as the completion of any transaction 
for the purpose of complying with the provisions thereof; and 

- more generally, any and all transactions, whether financial, commercial, industrial, civil, in 
real estate or movable property, directly or indirectly related to the foregoing purposes or to 
any similar or related purposes, of nature to further, directly or indirectly, the aim pursued by 
the Company, as well as its development and corporate assets. 
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1.2 Novares (Absorbing Company) 

Novares is a simplified joint stock company (French société par actions simplifiée), which was 
registered on 23 November 2015 for a term of ninety-nine years as from its registration, i.e. until 23 
November 2114. It is registered with the Trade and Companies Registry under number 814 811 592 
RCS Nanterre. 

Its financial year commences on 1 January and expires on 31 December of each year.  

The Absorbing Company's general shareholders' meeting is due to be held on 2 February 2018 in 
order to decide on its transformation into a public limited company (French société anonyme) with a 
management board (directoire) and a supervisory board (conseil de surveillance), said transformation 
being a condition precedent to the delivery of the Autorité des Marchés Financiers' visa in relation to 
the proposed initial public offering of the Absorbing Company. 

Share capital  

On the date hereof, the share capital of Novares stands at seventy-seven million eight hundred and 
forty-seven thousand four hundred and twelve (77,847,412) Euros and is divided into seventy-seven 
million eight hundred and forty-seven thousand four hundred and twelve (77,847,412) shares with a 
par value of one (1) Euro each, fully paid-up. 

Said seventy-seven million eight hundred and forty-seven thousand four hundred and twelve 
(77,847,412) shares are allocated as follows: 

- Twenty-seven million six hundred and twenty-four thousand two hundred and thirty-five 
(27,624,235) ordinary shares (the "Novares Ordinary Shares");  

- Forty-seven million five hundred and five thousand five hundred and fifty-one (47,505,551) 
class A preferred shares (the "Class A Preferred Shares"), of which (i) 29,290,909 Class A 
Preferred Shares issued on 15 April 2016 (hereinafter referred to, for the purposes of present 
draft merger agreement only, as the "Class A Preferred Shares 1"), (ii) 709,091 Class A 
Preferred Shares issued on 16 June 2016 (hereinafter referred to, for the purposes of present 
draft merger agreement only, as the "Class A Preferred Shares 2"), and (iii) 17,505,551 Class 
A Preferred Shares issued on 16 December 2016 (hereinafter referred to, for the purposes of 
present draft merger agreement only, as the "Class A Preferred Shares 3"); 

- Eight hundred and fifty-seven thousand six hundred and forty-one (857,641) class F preferred 
shares (the "Class F Preferred Shares"); and 

- One million eight hundred and fifty-nine thousand nine hundred and eighty-five (1,859,985) 
class G preferred shares (the "Class G Preferred Shares"). 

The Class A Preferred Shares, the Class F Preferred Shares and the Class G Preferred Shares confer 
specific rights on their holders: 
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- The Class A Preferred Shares confer on their holders (i) an annual, capitalised priority dividend 
of 10% and (ii) one of the voting rights, with one voting right for each Class A Preferred 
Shares; 

- The Class F Preferred Shares confer on their holders (i) voting rights, with one voting right for 
each Class F Preferred Shares, (ii) a pro rata share of the Net Amount (as such term is defined 
in the articles of association of Novares) payable to the Novares Ordinary Shares and the Class 
F Preferred Shares in the event of an Exit (as such term is defined in the articles of association 
of Novares), after payment of the priority dividend attached to the Class A Preferred Shares, in 
any distribution of any kind or nature (dividends, interim dividends, reserves, liquidation 
surplus) made immediately after an Exit, and in any further distribution and (iii) a pro rata share 
of the Net Assets (as such term is defined in the articles of association of Novares) payable to 
the Novares Ordinary Shares and the Class F Preferred Shares in connection with any amicable 
or court-ordered liquidation; and 

- The Class G Preferred Shares were freely granted on 16 June 2016 and issued on 16 June 2017. 
They confer on their holders (i) voting rights, with one voting right for each Class G Preferred 
Shares, (ii) a pro rata share of the value payable to the Novares Ordinary Shares and the Class F 
Preferred Shares in the event of an Exit, after payment of the priority dividend attached to the 
Class A Preferred Shares, in any distribution of any kind or nature (dividends, interim 
dividends, reserves, liquidation surplus) made immediately after an Exit, and in any further 
distribution and (iii) a pro rata share of the Net Assets (as such term is defined in the articles of 
association of Novares) payable to the Novares Ordinary Shares and the Class F Preferred 
Shares in connection with any amicable or court-ordered liquidation. 

In accordance with their terms and conditions, the value of the Class F Preferred Shares and of 
the Class G Preferred Shares varies according to the price of the initial public offering of 
Novares or the transfer price in the event of a change of control of Novares.  

In addition, in accordance with the terms and conditions of the Class G Preferred Shares bonus 
share plan dated as of 16 June 2016, the Class G Preferred Shares shall be non-transferable until 
16 June 2018.  

In addition, Novares has issued a total of fifty-five million five hundred and eighty-eight thousand 
two hundred and thirty-five (55,588,235) convertible bonds into or redeemable for Class A Preferred 
Shares, with a par value of one (1) Euro each and bearing interest at a fixed annual rate of 10%, 
compounded (the "Convertible Bonds"). 

The terms and conditions of the Class A Preferred Shares, of the Class F Preferred Shares, of the 
Class G Preferred Shares and of the Convertible Bonds are set forth in Schedule 1. 

Corporate purposes 

The corporate purposes of Novares, directly or indirectly, in France and abroad, are the following: 

- The ownership of interests in businesses or companies of whatever nature or purpose, by means 
of acquisitions of shares or stock, subscription, contribution or otherwise;  

- The management and disposal of its interests; 
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- Advice and assistance to companies in the areas of mergers & acquisition, commercial, 
administrative, management, development strategy, marketing, finance, negotiation, etc.; 

- The acquisition, management, administration, development, transformation, leasing and 
disposal of real estate or movable properties; 

- The acquisition, management, administration, development, transformation and licensing of 
intellectual property rights; 

- The granting of surety bonds or guarantees in favour of any of its group companies or in 
connection with the day-to-day operations of any of its group companies and any authorised 
transactions under article L.511-7-I-3 of the French Monetary and Financial Code (Code 
Monétaire et Financier); 

- And, more generally, any and all transactions of any kind or nature, whether legal, economic 
and financial, civil and commercial, ancillary to the foregoing purposes or to any similar or 
related purposes, of nature to further, directly or indirectly, aim pursued by Novares as well as 
its expansion and development. 

1.3 Relationship between Mecaplast Management 2 and Novares 

Capital relationship between Mecaplast Management 2 and Novares 

On the date hereof, Mecaplast Management 2 holds two million six hundred and twenty-two thousand 
one hundred and sixty-four (2,622,164) Class A Preferred Shares, broken down as follows: 1,655,442 
Class A Preferred Shares 1, 709,091 Class A Preferred Shares 2 and 257,631 Class A Preferred Shares 
3.  

Mecaplast Management 2 and Novares are under the common control of the holder of the Golden 
Share. 

Common managers 

On the date hereof, Mr. Pierre Boulet, president of Mecaplast Management 2, is also president of 
Novares. 

2. Rationale and objectives of the transaction 

The shareholders of Novares are reviewing the proposed initial public offering of the Novares shares 
on the regulated market of Euronext Paris (the "IPO"). 

The merger by absorption of Mecaplast Management 2 into Novares (the "Merger") is under review 
as a means of simplifying the Novares capital holding structure and enabling the shareholders of 
Mecaplast Management 2 to become direct shareholders of Novares, in connection with the proposed 
IPO. 

3. Accounts of the relevant companies used to determine the terms and conditions of the 
proposed Merger 
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The terms and conditions of this draft merger agreement were established on the basis of (i) the 
corporate accounts of the Absorbing Company drawn up as at 31 December 2016 and (ii) an interim 
statement of accounts of the Absorbed Company as at 30 November 2017.  

The accounts of Mecaplast Management 2 as at 31 December 2016 were drawn up on 24 April 2017 
by the President of Mecaplast Management 2 and approved by the shareholders of Mecaplast 
Management 2 on 31 May 2017. They are attached in Schedule 2 hereto. 

The accounts of Novares as at 31 December 2016 were drawn up by the Supervisory Committee of 
Novares on 22 June 2017 and approved by the shareholders of Novares on 30 June 2017. They are 
attached in Schedule 3 hereto. 

Minutes of the decisions of the President of Mecaplast Management 2 closing the interim statement of 
accounts of the Absorbed Company as at 30 November 2017, together with the terms of the draft 
merger agreement, are set forth in Schedule 4 hereto. In addition, in accordance with the provisions of 
article R. 236-3 of the French Commercial Code, an interim statement of accounts of Novares drawn 
up as at 30 November 2017, in each case using the same methods and format as the latest annual 
balance sheet is attached in Schedule 5, and the interim statement of accounts of Absorbing Company 
as at 30 November 2017, were made available to the shareholders of the Absorbed Company and to 
those of the Absorbing Company. 

4. Merger Auditor 

By order of the Commercial Court (Tribunal de Commerce) of Nanterre dated as of 21 September 
2017, Mr. Stéphane Dahan was appointed as Merger Auditor (commissaire à la fusion), with the task 
of drawing up the reports provided under articles L. 236-10 and L. 225-147 of the French Commercial 
Code. 

5. Completion of the Merger and transactions to be completed in relation to the relevant 
companies 

The Merger is due:  

• To be approved by the shareholders of the Absorbed Company and the shareholders of the 
Absorbing Company on the date of setting of the IPO price for the shares of the Absorbing 
Company, subject to the actual setting of said price (the price per share shall hereinafter be 
referred to as the "IPO Price", and the final price-setting date shall hereinafter be referred to 
as the "IPO Price-Setting Date"); and  

• To be completed on the date of settlement of the shares of the Absorbing Company in 
connection with the IPO (the "Merger Date"), immediately prior to said settlement (subject 
to the fulfilment of the conditions precedent referred to in article 9 below).  

On the date hereof, the transactions listed below are expected to be completed prior to the Merger 
Date, in the following chronological order: 
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a. the Absorbing Company shall have been transformed into a public limited company (French 
société anonyme) with a management board (directoire) and a supervisory board (conseil de 
surveillance); 

b. the holder of the Golden Share shall have approved the Merger and the contribution of the 
shares of Mecaplast Management 2 to the Absorbing Company, in accordance with the 
provisions of the Shareholders' Agreement and of the articles of association of the Absorbed 
Company;  

c. the majority of the Managers (as such term is defined in the Shareholders' Agreement), who 
are shareholders of Mecaplast Management 2, and the majority shareholder of the Absorbing 
Company shall have given their consent to the Merger, in accordance with the provisions of 
the Shareholders' Agreement;  

d. Mecaplast Management 2 shall have repaid the MM 2 Current Account Advance by means of 
a transfer, to the relevant creditor, of a number of Class A Preferred Shares whose value shall 
be determined on the Merger Date, such that the aggregate value of the Class A Preferred 
Shares transferred as provided above corresponds to the amount of the MM 2 Current 
Account Advance (subject to the effects of any rounding rules); the price of said transfer, 
which shall be in an amount equal to the amount of the MM 2 Current Account Advance, 
shall be paid by the purchaser by means of set-off against its claim on Mecaplast Management 
2; 

e. The aggregate value of the Convertible Bonds on the Merger Date (principal, compounded 
interest and accrued interest) shall be determined on the IPO Price-Setting Date, in 
accordance with their terms and conditions; provided always that all of the Convertible Bonds 
shall be converted into Class A Preferred Shares prior to the final completion of the Merger; 

f. The aggregate value of the Class A Preferred Shares on the Merger Date (including the 
priority dividend right attached thereto) shall be calculated on the IPO Price-Setting Date, in 
accordance with their terms and conditions; provided always that all outstanding Class A 
Preferred Shares shall be converted into ordinary shares of the Absorbing Company 
immediately after the Merger, on the date of settlement of the shares of the Absorbing 
Company (prior to said settlement); 

g. The aggregate value of the Class F Preferred Shares on the Merger Date shall be calculated on 
the IPO Price-Setting Date, on the basis of the IPO Price, in accordance with their terms and 
conditions; provided always that all Class F Preferred Shares shall be converted into ordinary 
shares of the Absorbing Company immediately after the Merger, on the date of settlement of 
the shares of the Absorbing Company (prior to said settlement); 

h. The aggregate value of the Class G Preferred Shares on the Merger Date shall be calculated 
on the IPO Price-Setting Date, on the basis of the IPO Price, in accordance with their terms 
and conditions; 

(the Novares Ordinary Shares, the Class A Preferred Shares, the Class F Preferred Shares, the Class G 
Preferred Shares and the Convertible Bonds are together referred to as the "Novares Securities"). 
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Once said preliminary transactions shall have been completed and the value of the Novares Securities 
shall have been determined, the shareholders of Mecaplast Management 2 and the shareholders of 
Novares (further to its prior transformation into a French société anonyme), called in general meeting 
on the IPO Price-Setting Date, shall determine the final terms and conditions of the merger agreement 
(in particular, the exchange parity (in accordance with the principles set forth in Schedule 5 hereof), 
the amount of the Novares share capital increase and the resulting merger premium), (on the basis of 
the interim statement of accounts of the Absorbed Company as at 30 November 2017), and shall 
decide on the Merger. 

The Merger Auditor shall acknowledge the IPO Price, the value of the Novares Securities resulting 
therefrom, the exchange parity, the amount of the Novares share capital increase, the amount of the 
merger premium resulting therefrom (on the basis of the interim statement of accounts of the 
Absorbed Company as at 30 November 2017), and shall provide the shareholders of Mecaplast 
Management 2 and the shareholders of Novares with an additional presentation in light of the final 
figures, prior to the Merger voting process.  
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- I - 

MERGER BY ABSORPTION OF  
MECAPLAST MANAGEMENT 2 BY NOVARES 

 

ARTICLE 1 – MERGER BY ABSORPTION OF MECAPLAST MANAGEMENT 2 

Mecaplast Management 2 hereby contributes to Novares, by way of merger, which is agreed and 
accepted by Mr. Pierre Boulet, in his capacity, subject to standard express and implied warranties, all 
of the assets and liabilities comprising its assets and liabilities as at the Merger Date (the “Value of 
Contribution”), provided always that: 

- The assets and liabilities comprising the contributions shall be those determined on the 
Merger Date;  

- In accordance with the accounting rules set forth in articles 710-1 et seq. of the French 
general accounting plan (Plan Comptable Général) derived from ANC regulation 2014-03 (as 
amended by ANC regulation 2015-06 of 23 November 2015), because the merger involved 
companies under common control, the items contributed on the Merger Date shall be valued 
at their net book value as shown in the Absorbed Company's accounts as at the Merger Date; 

- The value of the assets and liabilities of Mecaplast Management 2 presented in article 2 below 
corresponds to the net book value as at 30 November 2017 of Mecaplast Management 2's total 
assets and liabilities as at 30 November 2017; 

- As a matter of principle, the list set forth below is non-exhaustive, as the Merger constitutes a 
universal transfer of the assets and liabilities comprising the assets and liabilities of Mecaplast 
Management 2 as at the Merger Date; 

- Only the completion of the Merger and the resulting universal transfer of the assets and 
liabilities of Mecaplast Management 2 shall affect the transfer to Novares of all of the assets 
and liabilities of Mecaplast Management 2, as they exist on the Merger Date. 

In addition, the contribution-merger of Mecaplast Management 2 is agreed and accepted subject to the 
charges, clauses and conditions and in consideration of the allocations set forth below. 

ARTICLE 2 – ASSETS CONTRIBUTED AND LIABILITIES TRANSFERRED BY 
MECAPLAST MANAGEMENT 2 (interim statement of accounts as at 30 November 2017)  

A – ASSETS 

1) – INTANGIBLE FIXED ASSETS 

Total intangible fixed assets                                                                                 N/A 
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2) – TANGIBLE FIXED ASSETS 

Total tangible fixed assets                                                                                    N/A 

3) –FINANCIAL ASSETS 

Class A Preferred Shares (2,622,164 Class A Preferred Shares  
as at 30/11/2017)                                                  2,790,732 € 

4) –CURRENT ASSETS 

- Other debts                                                                                                                   0 € 
- Cash flow                                                                                                                     7,695 € 
- Prepaid expenses                                                                                 0 € 

Total current assets                                                                                                         7,695 € 

Total amount of assets to be transferred                                                     2,798,427 € 

B – LIABILITIES 

The contributions shall be subject to payment by Novares, on the Merger Date, of all of Mecaplast 
Management 2's liabilities, on behalf and with discharge inuring to the benefit of Mecaplast 
Management 2. 

Mecaplast Management 2's liabilities as at 30 November 2017 were broken down as follows: 

- provisions for risks                                                                                                 0 € 
- trade payables and related accounts           1,288 € 
- tax and social security debts                                                                                          0 € 
- other debts                                                                                                                     14.999 € 

Total amount of liabilities to be transferred                                                                           16,287 € 

C – NET CONTRIBUTED ASSETS 

On the basis of the foregoing descriptions and valuations, the value of the contributed net assets 
(being the net book value of the assets of Mecaplast Management 2 as at 30 November 2017) stands 
at 2,782,140 Euros. 

The number of Novares shares to be transferred by Mecaplast Management 2 to Novares on the 
Merger Date shall be finally determined by the shareholders of Mecaplast Management 2 and the 
shareholders of Novares (further to its prior transformation into a French société anonyme), 
respectively called in a general meeting on the IPO Price-Setting Date for the purpose of deciding on 
this draft merger agreement. 
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- II - 

TERMS OF THE CONTRIBUTION-MERGER OF  
MECAPLAST MANAGEMENT 2 

 

ARTICLE 3 – OWNERSHIP AND ENJOYMENT OF THE CONTRIBUTION-MERGER OF 
MECAPLAST MANAGEMENT 2 – EFFECTIVE DATE 

Novares shall acquire ownership title to and come into possession of the assets and rights contributed 
by Mecaplast Management 2 on the Merger final completion date, provided always that the 
completion of the Merger shall occur on the date of settlement of the shares of the Absorbing 
Company in connection with the IPO (the "Merger Date"), subject to the fulfilment of the conditions 
precedent set forth in article 9 below.  

In accordance with the provisions of article L. 236-3 of the French Commercial Code, Novares hereby 
agrees to assume the assets and liabilities comprising the assets and liabilities of Mecaplast 
Management 2 upon delivery to Novares of said assets and rights, as they then exist. The same shall 
apply in respect of Mecaplast Management 2's debts and charges, including any such debts and 
charges originating prior to the Merger Date but not reflected in Mecaplast Management 2's 
accounting books.  

Until the final completion of the Merger, Mecaplast Management 2 formally agrees not to 
undertake any act of disposition in respect of the transferred assets and not to make any 
commitment of such nature as to affect the ownership or free transferability of its assets, or 
falling outside the ordinary course of business, and in particular not to take out any borrowing of 
any kind or nature, without Novares' consent.   

ARTICLE 4 – GENERAL CHARGES AND CONDITIONS OF THE CONTRIBUTION-
MERGER  

As provided under article 1 above, the merger contribution of Mecaplast Management 2 to Novares is 
subject to the payment by Novares of all of Mecaplast Management 2's liabilities, with discharge 
inuring to the benefit of Mecaplast Management 2. 

Said liabilities shall be assumed by Novares, which shall be required to pay off the same in the place 
of Mecaplast Management 2, without said substitution entailing a novation vis-a-vis the creditors. 

In accordance with the provisions of article L. 236-14 of the French Commercial Code, the creditors 
of Novares and Mecaplast Management 2 whose claim predates the publication of this draft merger 
agreement shall be entitled to file an objection within a period of thirty (30) days following the latest 
publication of said draft merger agreement. In accordance with the provisions of the laws and 
regulations in force, the filing of an objection by a creditor shall not preclude the pursuit of the 
Merger transactions.  

The merger contribution of Mecaplast Management 2 is further agreed and accepted subject to the 
following charges and conditions: 
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1. Novares shall assume the contributed assets as they exist on the Merger Date; it shall be 
substituted for and shall assume all of the rights and obligations of Mecaplast Management 2, 
which does not grant any other warranties (other than those set forth in article 5 below). 

2. Novares shall assume all of the charges and obligations arising after the Merger Date (taxes, 
contributions, wages, etc.) to which the contributed assets or activities may be subject. 

3. Novares shall be required to continue all agreements to which the Absorbed Company is a 
party until they expire, or shall terminate the same at its expense, without recourse against 
Mecaplast Management 2. Should the assignment of certain agreements or assets be 
conditional on the consent or agreement of a contracting party or of any third party, 
Mecaplast Management 2 shall request the necessary agreements or decisions in due time, 
and shall provide evidence thereof to Novares no later than on the day preceding the Merger 
Date. 

4. Novares shall, upon the final completion of this agreement, have full power to, in the place of 
Mecaplast Management 2, initiate or continue any court and/or arbitral proceedings, consent 
to any decisions, receive or pay any and all amounts due as a result of said actions, 
proceedings and decisions. 

5. Novares shall be required to discharge the liabilities of Mecaplast Management 2 contributed 
to it, in accordance with their terms and conditions and as and when they become due and 
payable, to pay any and all interest and, generally, to comply with the terms and conditions of 
any and all existing loan agreements and debt securities, as they apply to Mecaplast 
Management 2, including, as the case may be, any repayment acceleration clauses. 

Novares shall assume all of the debts and charges of Mecaplast Management 2, including any 
debts and charges predating the Merger Date but not reflected in Mecaplast Management 2's 
accounting books. 

It shall assume any and all warranties as may have been granted in respect of the liabilities 
assumed by it.  

It shall also, on the same terms and conditions, comply with all surety bonds and guarantees 
granted by Mecaplast Management 2 and shall benefit from any counter-guarantees pertaining 
thereto. 

In the event of positive or negative discrepancies between the liabilities described above and 
any amounts claimed by third parties and held to be due and payable, Novares shall, as the 
case may be, pay off any shortfall or benefit from any excess amount, without recourse by 
either party. The same shall apply in the event of inadequate provisions in the assumed 
liabilities.  

6. Should any creditors or landlords file an objection to the proposed Merger in accordance with 
the legal and regulatory requirements, Mecaplast Management 2 shall be responsible for 
securing the release thereof, with the assistance of Novares. 
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7. Novares shall comply with all laws, decrees, administrative orders and customary practices in 
connection with the operation of the contributed assets and activities, and shall be responsible 
for securing any requisite authorisations, at its own risk.  

8. Novares shall carry out any and all formalities required for the purpose of ensuring that the 
transfer of the various contributed assets and rights is effective against third parties, and full 
powers are conferred for such purpose to the holder of a copy of or excerpt from this 
agreement.  

Mecaplast Management 2 shall, at Novares' first request and until the final completion of the 
Merger, contribute to the drawing up of any and all supplemental, restated or confirmatory 
acts or amendments hereto and provide any and all supporting documents and signatures as 
may be necessary to affect the due transfer of the contributed assets and rights.  

Lastly, upon completion of the Merger, the former representatives of Mecaplast Management 
2 shall, at Novares' first request and expense, provide the Absorbing Company with all 
assistance, signatures and supporting documents as may be necessary to effect the transfer of 
the assets comprised in the assets and liabilities of Mecaplast Management 2 and to carry out 
any and all necessary formalities. 

ARTICLE 5 – REPRESENTATIONS WITH REGARD TO MECAPLAST MANAGEMENT 2 
AND ITS MERGER CONTRIBUTION 

Mecaplast Management 2 makes the following representations: 

1. With regard to Mecaplast Management 2 

- Mecaplast Management 2 is not and has never been unable to pay its debts as they fall due (en 
cessation des paiements) or subject to any safeguard procedure, court-ordered receivership, 
court-ordered or amicable liquidation or other similar procedure; 

- It is registered with INSEE under number Siret 819 722 646 00026; 

- It is in good standing in respect of the contributed assets, the payment of its taxes and social 
security or para-fiscal contributions, as well as any and all other obligations towards the tax 
administration and various social security bodies; 

- It is not the subject of any measure likely to impair its civil capacity or the free disposal of its 
assets; 

- It does not and has not, since its incorporation, carried on any business other than the 
management of its holding in the share capital of Novares and the management of its cash; 

- It does not have and has never had any employees. 
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2. With regard to the merger contribution  

- Mecaplast Management 2 wishes to transfer to Novares all of the assets comprising its assets 
and liabilities, without exception or reserve; accordingly, Novares formally undertakes, 
should any items not included in the foregoing description be revealed in the future, to 
materialize the transfer of said items pursuant to a supplemental deed, provided always that 
any error or omission shall not modify the aggregate net value of the transferred assets and 
liabilities; 

- The contribution-merger of Mecaplast Management 2 does not include any real estate or 
movable properties; 

- The contributed securities, corporate rights and shares of all nature are not subject to any 
pledge, lien, seizure or other right whatsoever of such nature as to restrict the enjoyment or 
the exercise of the ownership right thereof, save as provided under the shareholders' 
agreement entered into between the holders of securities of Novares dated as of 15 April 2016 
and amended as at 13 October 2017 (the "Shareholders' Agreement"), which shall be 
terminated on the IPO Price-Setting Date ; 

- Mecaplast Management 2 has not taken out any off-balance sheet commitments; 

- There are no pending disputes with regard to the operation of Mecaplast Management 2 or in 
connection with the contributed assets, rights or values; 

- Mecaplast Management 2 is not party to any agreement under which any creditor of 
Mecaplast Management 2 is permitted to accelerate the repayment of its loan as a result of the 
contribution of an asset or liability, other than the MM 2 Current Account Advance, which 
shall be repaid in full prior to the completion of the Merger, without penalty, in accordance 
with the terms of the current account advance agreement entered into by Mecaplast 
Management 2; 

- Mecaplast Management 2 is not party to any agreement that would be subject to early 
termination as a result of the Merger; 

- The accounting books and records, accounting documents, archives and files of Mecaplast 
Management 2, duly signed, shall be delivered to Novares. 
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- III - 

CONSIDERATION FOR THE CONTRIBUTION-MERGER OF MECAPLAST 
MANAGEMENT 2  

EXPECTED AMOUNT OF THE MECAPLAST MANAGEMENT 2 MERGER PREMIUM 

DISSOLUTION OF MECAPLAST MANAGEMENT 2 

 

ARTICLE 6 – COMPENSATION FOR THE CONTRIBUTION-MERGER OF MECAPLAST 
MANAGEMENT 2  

 

1. Exchange ratio for the Mecaplast Management 2 shares in connection with the 
contribution-merger of Mecaplast Management 2 

The exchange ratio shall be determined on the basis of the actual value of the assets and liabilities of 
the two companies involved in the transaction, which shall be determined by reference to, inter alia, 
(i) the IPO Price and (ii) the actual value of the Class A Preferred Shares as at the Merger Date, which 
shall fluctuate until the Merger Date due to the financial rights attached to the Class A Preferred 
Shares. 

For the foregoing reason, the exchange parity shall not be finally determined until the IPO Price-
Setting Date, once the IPO Price has been finally determined. 

The exchange parity shall be determined in accordance with the terms and conditions set forth in 
Schedule 6. An example calculation of the exchange parity and of the amount of the Novares share 
capital increase is set forth in Schedule 7. 

2. Share capital increase 

The amount of the share capital increase (in ordinary shares) to be carried out by Novares in order to 
remunerate the contributions of Mecaplast Management 2, which shall be equal to the pro rata share 
of net assets corresponding to the ordinary shares of Mecaplast Management 2 not held by Novares on 
the Merger Date, shall depend on the exchange parity, which shall not be determined until the IPO 
Price-Setting Date and shall depend on the IPO Price, in accordance with the principles set forth in 
Schedule 6 hereto. 

No fractional shares shall be issued. Each shareholder of Mecaplast Management 2 (other than 
Novares) shall receive a number of shares of Novares equal to its number of ordinary shares of 
Mecaplast Management 2 as at the Merger Date multiplied by the exchange ratio determined in 
accordance with the principles set forth in Schedule 6, rounded down to the nearest whole number. 
The amount of the share capital increase (in ordinary shares of Novares) shall be equal to the number 
of ordinary shares credited to the account of each Mecaplast Management 2 shareholder (other than 
Novares) multiplied by the par value of the Novares ordinary share. To avoid fractional shares, an 
indemnity calculated on the basis of the Class A Preferred Shares 1 Unit Value, the Class A Preferred 
Shares 2 Unit Value and the Class A Preferred Shares 3 Unit Value (as such terms are defined in 
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Schedule 6) shall be paid by Novares to the relevant Mecaplast Management 2 shareholders, unless 
said shareholders waive the benefit thereof.  

An example calculation of the amount of the share capital increase of Novares is set forth in Schedule 
7 hereto. 

The new shares to be created by the Absorbing Company shall be ordinary shares, which shall be 
subject to all of the provisions of the articles of association and shall carry dividend rights as from the 
Merger Date. Said shares shall be immediately transferable within the statutory periods.  

The shareholders of Mecaplast Management 2 and the shareholders of Novares, summoned in general 
meeting to decide on the Merger, as well as the holder of the Golden Share, shall finally determine, on 
the basis (inter alia) of the IPO Price as and when the same is determined, the Class A Preferred 
Shares 1 Unit Value, the Class A Preferred Shares 2 Unit Value and the Class A Preferred Shares 3 
Unit Value (as such terms are defined in Schedule 6) and the MM 2 Ordinary Share Unit Value (as 
such term is defined in Schedule 6), the exchange ratio (in accordance with the principles set forth in 
Schedule 6 hereto), the amount of the Novares share capital increase and the resulting merger 
premium (on the basis of the interim statement of the accounts of the Absorbed Company as at 30 
November 2017), in accordance with the principles set forth in this article 6 and 7 and in Schedule 6 
hereto.  

3. Capital reduction 

To the extent Mecaplast Management 2 is and shall be the owner of 2,622,164 Class A Preferred 
Shares on the Merger Date, Novares shall, as a result of the Merger, receive 2,622,164 of its own 
Class A Preferred Shares, which it shall be required to cancel. Accordingly, Novares shall, 
immediately after the foregoing share capital increase, proceed with a share capital reduction in an 
amount equal to the par value of the Class A Preferred Shares contributed by Mecaplast Management 
2 and cancelled, i.e. a nominal share capital reduction amount of 2,622,164 Euros.  

The difference between the par value of the shares cancelled as described above and their contribution 
value shall be allocated to the merger premium. 

The number of Novares Ordinary Shares which Mecaplast Management 2 shall hold at the Merger 
Date and the amount of the Novares share capital reduction shall be adjusted  by the number of Class 
A Preferred Shares transferred by the Absorbed Company to repay the MM 2 Current Account 
Advance.  

ARTICLE 7 – EXPECTED MERGER PREMIUM AMOUNT 

The difference between the amount of accounting net assets  and the par value of the Novares shares 
to be issued in consideration for said contribution shall constitute a merger premium, which shall be 
recorded as a liability in Novares' balance sheet.  

The amount of the merger premium shall be calculated on the date of shareholders’ general meeting 
of Mecaplast Management 2 and Novares, through the difference between (i) the amount of 
accounting net contributed assets determined on the basis of the interim accounting statement of 
accounts of Absorbed Company as at 30 November 2017, i.e. EUR 2,782,140, and (ii)  the amount of 
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the Novares share capital increase (in consideration for the contributions) determined until the IPO 
Price-Setting Date, on the basis of the IPO Price. 

The Parties will achieve a grant, within 20 to 30 days after the Merger Date, an accounting statement 
reflecting the accounting value of the assets and liabilities contributed by the Absorbing Company as 
at the Merger Date, in accordance with the same rules as such used in the event of establishment of 
the annual accounts (the “Final Accounts of Contribution”).On the basis of the Final Accounts of 
Contribution, it will be adjusted as follows:  

• in the event of the positive difference between (i) net accounting assets of the Absorbed 
Company which will result from the Final Accounts of Contribution and (ii) the net 
accounting assets retained to determine the amount of the premium at the date of 
shareholders’ general meeting of Mecaplast Management 2 and Novares, the amount of such 
positive difference will increase the merger premium;  

• in the event of the negative difference between (i) net accounting assets of the Absorbed 
Company which will result from the Final Accounts of Contribution and (ii) the net 
accounting assets retained to determine the amount of the premium at the date of 
shareholders’ general meeting of Mecaplast Management 2 and Novares, the amount of such 
negative difference should be compensated in cash by the shareholders of the Absorbed 
Company, and there will not be any downward variation of the premium.  

 

In addition, in the event that, as a result of the IPO Price, the amount of the capital increase of 
Novares would be greater than the amount of net contributed assets (determined on the basis of the 
interim accounting statement of the Absorbed Company as at 30 November 2017 or as indicated in 
the Final Contribution Accounts), the value of contribution would be recognized on the basis of the 
real value of the contributed assets, in accordance with the provisions of the article 743-1 of the PCG, 
and the merger transaction will be carried out on the real value, but not on accounting value.  

ARTICLE 8 - DISSOLUTION OF MECAPLAST MANAGEMENT 2  

As provided by article L.236-3 of the French Commercial Code, the completion of the Merger, as a 
result of the fulfilment of the conditions precedent provided in article 9 below, shall result in the 
dissolution without liquidation of Mecaplast Management 2 and the universal transfer of its assets and 
liabilities to Novares. 
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- IV - 

CONDITIONS PRECEDENT 

 

ARTICLE 9 - CONDITIONS TO THE COMPLETION OF THE MERGER 

The final completion of the Merger and the dissolution of Mecaplast Management 2 are subject to the 
fulfilment of the following conditions precedent: 

1. transformation of the Absorbing Company into a public limited company (French société 
anonyme) with a management board (directoire) and a supervisory board (conseil de 
surveillance); 

2. passing of a period of minimum thirty (30) days as from the publication of the merger notice 
in the BODACC, in accordance with article R. 236-2 of the French Commercial Code, or 
uninterrupted publication, for a period of minimum thirty (30) days, of this draft merger 
agreement and of the Merger notice on the websites of the Absorbing Company and of the 
Absorbed Company, in accordance with the provisions of article R. 236-2-1 of the French 
Commercial Code;  

3. consent of the holder of the Golden Share to the transfer of the Mecaplast Management 2 
shares in connection with the Merger, in accordance with the provisions of the articles of 
association of Mecaplast Management 2; 

4. approval of the proposed Merger by the majority shareholder of the Absorbing Company and 
the Managers (as such term is defined in the Shareholders' Agreement) who are shareholders 
of the Absorbed Company, in accordance with the provisions of the Shareholders' Agreement; 

5. setting of the IPO Price by the Management Board of the Absorbing Company;  

6. final determination, on the basis of the IPO Price when the same shall have been determined, 
of the exchange ratio, of the Novares share capital increase amount, of the merger premium 
amount and of the Novares share capital reduction amount, all in accordance with the 
principles set forth in article 6 and Schedule 6 hereto, and approval of the Merger by the 
general meeting of the shareholders of Mecaplast Management 2; 

7. final determination, on the basis of the IPO Price when the same shall have been determined, 
of the exchange ratio, of the Novares share capital increase amount, of the merger premium 
amount and of the Novares share capital reduction amount, all in accordance with the 
principles set forth in article 6 and Schedule 6 hereto, and approval of the Merger by the 
general meeting of the shareholders of Novares, voting on an extraordinary basis;  

all in accordance with the provisions of the laws and regulations in force.  

The fulfilment of the conditions precedent shall be established by all appropriate means.  

The material recognition of the final completion of the Merger shall be established by any other 
appropriate means. 
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Should the conditions precedent not be fulfilled on or before 31 May 2018, this draft merger 
agreement shall automatically become void, without any damages being due by either party. 
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- V - 

MERGER TAX REGIME  

 

ARTICLE 10 – TAX FILINGS AND OBLIGATIONS 

1. General 

The Parties agree to comply with all applicable statutory provisions with regard to corporate income 
tax filings and any taxes resulting from the final completion of this transaction, as further described 
below.  

2. Corporate income tax  

This merger-transfer transaction shall become effective for tax and accounting purposes at the Merger 
Date, on the basis of the Final Contribution Accounts.  

The Parties recognize that the foregoing effective date shall be fully effective from an accounting and 
tax perspective, and agree to accept the full consequences thereof. 

The profits and losses generated at the Merger Date by the operation of the Absorbed Company shall 
be included in the Absorbing Company's taxable income. 

In view of the foregoing, the Absorbing Company agrees to file its income statement and to pay any 
taxes due by it for the current financial year, in respect of both its own operations and those carried on 
by the Absorbed Company at the Merger Date. 

Preferential tax regime  

The Parties, in their capacity, hereby opt for the application to the Merger of the preferential tax 
treatment provided under article 210 A of the French General Tax Code (Code général des impôts), as 
the companies involved in the Merger are French and subject to corporate income tax.  

For this purpose, the representative of the Absorbing Company obliges said company to comply with 
the following obligations and requirements: 

(i) To record, in its own liabilities, any provisions subject to deferred taxation within the 
Absorbed Company that do not become surplus provisions as a result of the Merger, as well 
as the special reserve in which said company recorded long term capital gains that were 
previously subject to reduced-rate corporate income tax; 

(ii) To substitute itself for the Absorbed Company, as the case may be, for the purpose of 
reintegrating income whose recognition had been deferred in said company's taxation;   

(iii) To calculate any capital gains or losses subsequently recorded in connection with the sale of 
non-depreciable fixed assets received as part of the Merger contemplated hereunder – 
including any portfolio securities the sale proceeds of which are excluded from the long-term 
capital gains or losses regime and that are assimilated to fixed assets under paragraph 6 of 
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article 210 A of the French General Tax Code – on the basis of the value of said assets, from a 
tax standpoint, as shown in the Absorbed Company's books; 

(iv) To reintegrate, in its own profits subject to corporate income tax, in accordance with the terms 
and conditions provided under 3 of article 210 A of the French General Tax Code, any capital 
gains recorded in connection with the Merger as a result of the transfer of depreciable assets 
transferred to it, and to include, in its income for the year of the transfer, the not previously-
taxed portion of the capital gains pertaining to those of its assets that shall have been 
transferred prior to the expiry of the reintegration period; 

(v) To record any items other than the fixed assets included in the transfer, for their value (from a 
tax standpoint) as shown in the Absorbed Company's books, in its own balance sheet or, 
alternatively, to include the profit corresponding to the difference between the new value of 
said assets and their value (from a tax standpoint) as shown in the Absorbed Company's books 
in its income for the year of the Merger;  

(vi) To comply with all filing obligations and to carry out all requisite formalities, as the case may 
be, in the event of a transfer of leasing contracts for movable or immovable properties; 

(vii) To substitute itself for the Absorbed Company in respect of all commitments made by the 
Absorbed Company in connection with prior merger, spin-off, partial contribution of assets  
or other transactions subject to the provisions of articles 210 A and 210 B of the French 
General Tax Code and pertaining to items transferred in connection with the Merger; 

(viii) In addition, the Absorbing Company shall carry out, for its own account and for the account 
of the Absorbed Company, the filing obligations provided under I of article 54 septies of the 
French General Tax Code, in accordance with the requirements of article 38 quindecies of 
Annex III to said Code; 

(ix) The Absorbing Company shall also make the entries required as a result of the Merger in its 
registry of capital gains on non-depreciable assets, in accordance with II of article 54 septies 
of the French General Tax Code. 

In addition, pursuant to the provisions of II of article 220 quinquies of the French General Tax Code, 
the Absorbing Company shall benefit from the automatic transfer of the tax credit arising out of any 
loss carry-backs held by the Absorbed Company on the effective date of the Merger. 

The Absorbed Company shall inform the administration of the cessation of its business and of the 
effective date of the Merger within a period of forty-five (45) days following the publication of the 
Merger in a legal announcements journal and shall produce its cessation of activity declaration, 
together with the status report (état de suivi) provided under I of article 54 septies of the French 
General Tax Code referred to above, within a period of sixty (60) days following the publication of 
the Merger. 
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3. Value added tax 

In accordance with the provisions of article 257 bis of the French General Tax Code, the transfer of all 
the assets and liabilities of the Absorbed Company to the Absorbing Company is exempt from VAT.  

The Absorbing Company is deemed to continue the person of the Absorbed Company, particularly 
with regard to the payment of value added tax, through the continued operation of the transferred 
assets and liabilities. Accordingly, the Absorbing Company shall, as the case may be, proceed with 
the VAT deduction right adjustments provided under article 207 of Annex II to the French General 
Tax Code that should have been made by the Absorbed Company had said company continued its 
operation of the assets and liabilities transferred as described above. For this purpose, the Absorbed 
Company shall deliver a summary table to the Absorbing Company setting forth its obligations in 
respect of deductible VAT (with details of the nature of the asset(s) giving rise to the initial VAT 
deduction, the initial VAT deduction date, the amount of VAT initially deducted).  

In addition, it is expressly agreed that the Absorbing Company shall be subrogated in the rights and 
obligations of the Absorbed Company and shall benefit from the Absorbed Company's VAT credits, if 
any, as at the Merger Date. 

The Parties represent that the ex-VAT amount of goods delivered and services provided in connection 
with the transfer contemplated hereunder shall be recorded in their respective CA 3 turnover 
declarations in respect of the period during which the transfer occurred, under the  item "non-taxable 
transactions" ("opérations non imposables"). 

To all intents and purposes, the Absorbing Company and the Absorbed Company agree that the 
transfer contemplated hereunder shall not be taken into account for the application of the provisions of 
article 257 of the French General Tax Code.  

4. Registration duties 

For the collection of registration duties, the Parties represent that the Merger falls within the scope of 
the special tax regime defined under articles 816 of the French General Tax Code and 301 B of Annex 
II to said Code. Accordingly, the Merger shall be registered subject to the payment of a single 
registration duty in an amount of 500 Euros. 

It is further specified that all assumed liabilities shall be deemed to be deducted by priority from the 
transferred claims.   

5. Prior transactions 

The Absorbing Company shall assume the benefit and/or charge of any prior tax commitment made 
by the Absorbed Company in connection with prior transactions completed subject to a preferential 
tax regime with regard to registration duties and/or corporate income tax or sales tax. 
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6. General subrogation 

Lastly, and generally, the Absorbing Company agrees to be subrogated in all the rights and 
obligations of the Absorbed Company for the purpose of ensuring the payment of any and all 
outstanding contributions and/or taxes due by the Absorbed Company on the date of its dissolution. 
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- VI - 

MISCELLANEOUS 

 

ARTICLE 11 - EXPENSES  

Novares and its representative shall assume the expenses, duties and fees arising in connection with, 
subsequent to and as a result of, the Merger. 

ARTICLE 12 – DELIVERY OF SECURITIES 

Upon the final completion of the merger by absorption of Mecaplast Management 2, the original 
incorporation documents and any amendments thereto of Mecaplast Management 2, as well as the 
accounting books and records, deeds of ownership, securities, evidence of ownership of the shares and 
other corporate rights and any contracts, archives, exhibits or other documents pertaining to the assets 
and rights contributed by Mecaplast Management 2 to Novares, shall be delivered to Novares. 

ARTICLE 13 – PUBLICITY FORMALITIES 

This draft merger agreement shall be filed to the clerk of the Commercial Court of Nanterre and shall 
be published in accordance with the law and in such manner that the time limit granted to the creditors 
to file an objection further to said publicity shall have expired prior to the general meetings called to 
decide on said draft. Any objections shall be submitted to and settled by the competent court of law.  

ARTICLE 14 - ELECTION OF DOMICILE 

For the performance hereof and of any acts subsequent thereto, and for the purpose of any formal 
notices and notifications, the parties elect domicile at their respective registered offices, the addresses 
of which are first set forth above. 

ARTICLE 15 – POWERS TO CARRY OUT FORMALITIES 

All powers are conferred on the bearer of an original, a copy, or an excerpt of the present agreement 
to carry out all filings, entries or publications wherever required, including with a view to the filing to 
the clerk of the commercial court. 
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Signed in Clamart, on 21 December 2017, 

Four (4) originals 

 

 

 

________________________________ 

MECAPLAST MANAGEMENT 2 
By: Pierre Boulet 
Title: President 

 

 

________________________________ 

NOVARES GROUP 
By: Pierre Boulet 
Title: President 

  



English translation for information purposes only 
 

 27 

Schedules to the draft merger agreement  

 

This draft merger agreement includes the following schedules: 

Schedule 1 Terms and conditions of the Class A Preferred Shares, the Class F Preferred Shares, 
the Class G Preferred Shares and the Convertible Bonds 

Schedule 2 Balance sheet and profit and loss statement of the Absorbed Company as at 31 
December 2016 

Schedule 3 Balance sheet and profit and loss statement of the Absorbing Company as at 31 
December 2016 

Schedule 4 Interim statement of accounts of the Absorbed Company drawn up as at 30 November 
2017 and minutes of the decisions of the President of the Absorbed Company dated 
as of 21 December 2017 closing the interim statement of accounts and deciding the 
terms of the draft merger agreement 

Schedule 5 Interim statement of accounts of the Absorbing Company drawn up as at 30 
November 2017 and minutes of the decisions of the Supervisory Committee of the 
Absorbing Company dated as of 21 December 2017 closing the interim statement of 
accounts and deciding the terms of the draft merger agreement 

Schedule 6 Method used to determine the exchange ratio 

Schedule 7 Example implementation of the principles set forth in Schedule 6  

 

  



English translation for information purposes only 
 

 28 

Schedule 1 

Terms and conditions of the Class A Preferred Shares, of the Class F Preferred Shares, of the 
Class G Preferred Shares and of the Convertible Bonds 
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Schedule 2 

Balance sheet and profit and loss statement of the Absorbed Company 
for the financial year ended on 31 December 2016 
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Schedule 3 

Balance sheet and profit and loss statement of the Absorbing Company 
for the financial year ended on 31 December 2016 
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Schedule 4 

Interim statement of accounts of the Absorbed Company drawn up as at 30 November 2017 
and minutes of the decisions of the President of the Absorbed Company dated as of 21 

December 2017 closing the interim statement of accounts and deciding the terms of the draft 
merger agreement 
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Schedule 5 

Interim statement of accounts of the Absorbing Company drawn up as at 30 November 2017 
and minutes of the decisions of the Supervisory Committee of the Absorbing Company dated as 

of 21 December 2017 closing the interim statement of accounts and deciding the terms of the 
draft merger agreement 
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Schedule 6 

Method used to determine the exchange ratio 

 

For the purpose of determining the exchange ratio to be used in connection with the Merger, the 
assets and liabilities contributed by Mecaplast Management 2 shall be valued at their actual value on 
the Merger Date, in accordance with the agreed valuation method described below. 

1. Unit value of the Class A Preferred Shares used for the purpose of determining the 
exchange ratio 

The unit value of the Class A Preferred Shares 1 (the "Class A Preferred Shares 1 Unit Value") 
used for the purpose of determining the exchange ratio for the Mecaplast Management 2 shares held 
by the shareholders of Mecaplast Management 2 shall be equal to the subscription value of one Class 
A Preferred Share 1, plus the Class A Priority Dividend (as such term is defined in the articles of 
association of Novares) attached to a Class A Preferred Share 1 on the Merger Date, determined by 
the management board of Novares and calculated in accordance with the terms and conditions of the 
Class A Preferred Shares. 

The unit value of the Class A Preferred Shares 2 (the "Class A Preferred Shares 2 Unit Value") 
used for the purpose of determining the exchange ratio for the Mecaplast Management 2 shares held 
by the shareholders of Mecaplast Management 2 shall be equal to the subscription value of one Class 
A Preferred Share 2, plus the Class A Priority Dividend (as such term is defined in the articles of 
association of Novares) attached to a Class A Preferred Share 2 on the Merger Date, determined by 
the management board of Novares and calculated in accordance with the terms and conditions of the 
Class A Preferred Shares. 

The unit value of the Class A Preferred Shares 3 (the "Class A Preferred Shares 3 Unit Value") 
used for the purpose of determining the exchange ratio for the Mecaplast Management 2 shares held 
by the shareholders of Mecaplast Management 2 shall be equal to the subscription value of one Class 
A Preferred Share 3, plus the Class A Priority Dividend (as such term is defined in the articles of 
association of Novares) attached to a Class A Preferred Share 3 on the Merger Date, determined by 
the management board of Novares and calculated in accordance with the terms and conditions of the 
Class A Preferred Shares. 

2. Unit value of the Mecaplast Management 2 ordinary share used for the purpose of 
determining the exchange ratio 

With respect to all of the assets and liabilities of Mecaplast Management 2 (other than the Class A 
Preferred Shares), the net book value on the Merger Date shall be deemed to be the actual value of 
said items. 

The unit value of the Mecaplast Management 2 ordinary share (the "MM 2 Ordinary Share Unit 
Value") used for the purpose of determining the exchange ratio for the Mecaplast Management 2 
ordinary shares held by the shareholders of Mecaplast Management 2 shall be equal to (i) the 
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Aggregate Value of the MM 2 Ordinary Shares (on the Merger Date) divided by (ii) the total number 
of outstanding MM 2 Ordinary Shares, on the Merger Date, where: 

"Aggregate Value of the MM 2 Ordinary Shares" shall be calculated by transparency, on the basis 
of the actual value of the Class A Preferred Shares held by Mecaplast Management 2 in Novares 
(taking account of the cash and debt of Mecaplast Management 2).  

The actual value of 100% of the share capital of Mecaplast Management 2 on the Merger Date shall 
be equal to the algebraic sum of the following items: 

a) The actual value of the Class A Preferred Shares 1 held by Mecaplast Management 2, 
which shall be equal to (i) the number of Class A Preferred Shares 1 held by Mecaplast 
Management 2 on the Merger Date multiplied by (ii) the Class A Preferred Shares 1 Unit 
Value referred to in paragraph 1 above; 

b) The actual value of the Class A Preferred Shares 2 held by Mecaplast Management 2, 
which shall be equal to (i) the number of Class A Preferred Shares 2 held by Mecaplast 
Management 2 on the Merger Date multiplied by (ii) the Class A Preferred Shares 2 Unit 
Value referred to in paragraph 1 above; 

c) The actual value of the Class A Preferred Shares 3 held by Mecaplast Management 2, 
which shall be equal to (i) the number of Class A Preferred Shares 3 held by Mecaplast 
Management 2 on the Merger Date multiplied by (ii) the Class A Preferred Shares 3 Unit 
Value referred to in paragraph 1 above; 

d) The actual value of the other assets shown on Mecaplast Management 2's balance sheet as 
at 30 November 2017 which, considering the nature of the relevant assets, may be deemed 
to be equal to their net book value (i.e. 7,695 Euros), less the liabilities shown on 
Mecaplast Management 2's balance sheet as at 30 November 2017, taken at their book 
value (i.e. 16,287 Euros), i.e. a net aggregate amount of 8,592 Euros; 

e) The positive variation of Mecaplast Management 2's net assets (excluding the Novares 
Securities) between 30 November 2017 and the Merger Date. 

3. Exchange ratio for the Mecaplast Management 2 shares 

To determine the exchange ratio between the shares of the Absorbed Company and the shares of the 
Absorbing Company, the Absorbed Company shall be valued on the basis of the foregoing method 
and the value of the Absorbing Company shall be determined, in the event of an IPO, on the basis of 
the final IPO Price. 

The exchange ratio (number of Novares ordinary shares to be issued for each ordinary share of 
Mecaplast Management 2 held by the shareholders of Mecaplast Management 2, other than, as the 
case may be, Novares itself, on the Merger Date) shall be equal to the MM 2 Ordinary Share Unit 
Value divided by the Novares Share Unit Value, rounded to the nearest fifth decimal place, where the 
"Novares Share Unit Value" shall be equal to the IPO Price.  
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Schedule 7 
 

Example implementation of the principles described in Schedule 6 

 

For the purpose of providing an example calculation and an estimate of the parity and of the Novares 
share capital increase amount resulting from the Merger, the Parties have expressly agreed to apply 
the principles set forth in article 6 and Schedule 6 of this draft merger agreement, assuming, by way 
of illustration, an actual value of Novares' shareholders' equity (prior to the implementation of all of 
the transactions that are due to occur on the final IPO Price setting date and prior to the Merger Date) 
of 400,000,000 Euros, and 31 May 2018 as the Merger Date. 

Exchange parity calculation formula 

V = (Class A Preferred Shares 1 Price x A1) + (Class A Preferred Shares 2 Price x 
A2) + (Class A Preferred Shares 3 Price x A3) + MM 2 Net Assets 

 MM 2 Ordinary Share Unit Value =  V / X 

B = V / PI 

EPE = B / X 

Where: 

"A1" means the total number of Class A Preferred Shares 1 held by Mecaplast Management 2  

"A2" means the total number of Class A Preferred Shares 2 held by Mecaplast Management 2  

"A3" means the total number of Class A Preferred Shares 3 held by Mecaplast Management 2  

"B" means the number of ordinary shares to be issued by Novares in consideration for the 
contributions made by Mecaplast Management 2 

"MM 2 Net Assets" means the net book value, as at the Merger Date, of all the assets and liabilities 
contributed by Mecaplast Management 2, other than the Class A Preferred Shares held by Mecaplast 
Management 2 

"EP" means the exchange parity 

"IP" means the IPO Price 

"Class A Preferred Shares 1 Price" means the unit value of a Class A Preferred Share 1 on the 
Merger Date, calculated in accordance with the terms and conditions of the Class A Preferred Shares  

"Class A Preferred Shares 2 Price" means the unit value of a Class A Preferred Share 2 on the 
Merger Date, calculated in accordance with the terms and conditions of the Class A Preferred Shares  
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"Class A Preferred Shares 3 Price" means the unit value of a Class A Preferred Share 3 on the 
Merger Date, calculated in accordance with the terms and conditions of the Class A Preferred Shares  

"V" means the actual value of Mecaplast Management 2 

"X" means the total number of ordinary shares issued by Mecaplast Management 2 

On this basis, assuming 31 May 2018 as the Merger Date, the estimate exchange parity would be the 
following: 

IPO Price        8 Euros 

Number of Class A Preferred Shares 1 held by  
Mecaplast Management 2 (A1)      1,653,567  

Number of Class A Preferred Shares 2 held by  
Mecaplast Management 2 (A2)      709,091 

Number of Class A Preferred Shares 3 held by  
Mecaplast Management 2 (A3)      257,631 

Calculation of the MM 2 Ordinary share Unit Value 

− Class A Preferred Shares 1 Unit Value     1.22462 Euros 

− Class A Preferred Shares 2 Unit Value     1.20496 Euros 

− Class A Preferred Shares 3 Unit Value     1.14873 Euros 

− MM 2 Net Assets       8.592 Euros 

− Actual value of 100% of the capital of Mecaplast Management 2 
On the Merger Date i.e. (V)      3,183,957.60 Euros 

− Number of ordinary shares issued by Mecaplast Management 2   2,648,215 
(including 1 ordinary shares resulting from the conversion of the Golden Share) 

− MM 2 Ordinary Share Unit Value      
i.e. (3,183,957.60 / 2,648,215)      1.20230 Euros 

−  
 
Number of ordinary shares to be issued by Novares 
In consideration for the contributions made by Mecaplast Management 2 
i.e. (3,183,957.61 / 8 x 100%)      397,994 

Exchange ratio  
i.e. (397,994 / 2,648,215)       0.15029 

Amount of the Novares share capital increase and of the merger premium 
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Assuming, for the sake of simplicity, that all of the 2,648,215 ordinary shares issued by Mecaplast 
Management 2 are held by a single holder, the amount of the Novares share capital increase would 
stand at 397,994 Euros, corresponding to the issue of 397,994 new ordinary shares. 

The amount of the merger premium would stand at (2,782,140 – 2.648.215) = 133.925 Euros, subject 
to adjust according to the Final Contribution Accounts. 

Warning 

All of the foregoing items shall be finally decided by the general meetings of the parties involved in 
the Merger, on the basis of the final value of the Novares Securities, as it shall be calculated on the 
basis of, inter alia, the IPO Price. The foregoing example in no way prejudges (i) the Class A 
Preferred Shares Unit Value or (ii) the MM 2 Ordinary Share Unit Value or, accordingly, the final 
exchange ratio, the final amount of the Novares share capital increase and of the merger premium. 
Said items shall not be finally determined until the Merger Date, on the basis of, inter alia, the IPO 
Price.  
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