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ISABEL MARANT
€200,000,000 6.625% Senior Secured Notes due 2025

IM Group SAS, a société par actions simplifi€ée organized under the laws of France (the “Issuer”), is
offering (the “Offering”) €200.0 million aggregate principal amount of 6.625% Senior Secured Notes
due 2025 (the “Notes”). The Notes will be issued pursuant to an indenture (the “Indenture”) to be
entered into among, inter alios, the Issuer, BNY Mellon Corporate Trustee Services Limited, as
trustee (the “Trustee”) and security agent (the “Security Agent”).

The Notes will bear interest at a rate of 6.625% per annum. The Issuer will pay interest on the Notes
semi-annually in arrears on each of March 15 and September 15, commencing on March 15, 2020.

At any time and from time to time prior to March 1, 2022, the Issuer may, at its option, redeem all or a
portion of the Notes at a redemption price equal to 100% of the principal amount of the Notes so
redeemed, plus a “make-whole” premium as of, and accrued and unpaid interest and additional
amounts, if any, to, but excluding, the applicable redemption date, as described herein. In addition, at
any time and from time to time prior to March 1, 2022, the Issuer may, at its option, redeem up to 40%
of the aggregate principal amount of the Notes with the net cash proceeds from certain equity
offerings at the redemption price set out herein, plus accrued and unpaid interest and additional
amounts, if any, to, but excluding, the applicable redemption date, provided that at least 60% of the
original principal amount of the Notes remains outstanding. At any time and from time to time on or
after March 1, 2022, the Issuer may redeem all or a portion of the Notes at the redemption prices
specified herein. The Issuer may also redeem all, but not less than all, of the Notes in the event of
certain developments affecting taxation. Additionally, upon certain events defined as constituting a
change of control or upon certain asset sales, the Issuer may be required to make an offer to
purchase the Notes. A change of control will not be deemed to have occurred on one occasion if a
certain consolidated net leverage ratio is not exceeded as a result of such event. See “Description of
the Notes—Change of Control.” The maturity date of the Notes will be March 1, 2025.

The Notes will be senior secured obligations of the Issuer. Within 30 days of the Issue Date (as
defined below) (the “Post-Closing Date”), the Notes are expected to be guaranteed (each guarantee
of the Notes, a “Notes Guarantee”) on a senior basis by IM Growth SAS, a société par actions
simplifiée organized under the laws of France (the “Post-Closing Guarantor”). The validity and
enforceability of the Notes Guarantee of the Post-Closing Guarantor and the liability of the Post-
Closing Guarantor thereunder will be subject to the limitations described in “Limitations on Validity
and Enforceability of the Notes Guarantees and the Security Interests and Certain Insolvency Law
Considerations” and may be released in certain circumstances. See “Description of the Notes—The
Notes Guarantee.”

On the Issue Date, the Notes are expected to be secured by first-priority security interests in

(i) financial securities accounts opened in the name of the Issuer in the books of the Post-Closing
Guarantor, IM Managers SAS, a société par actions simplifiée organized under the laws of France
(“IM Managers”) and IM Production SAS, a société par actions simplifiée organized under the laws of
France (“IM Production”), (ii) certain bank accounts of the Issuer and (iii) certain intra-group
receivables owing to the Issuer, including the Proceeds Loan and the Existing Intercompany Loan
(each as defined herein) (collectively, the “Closing Date Collateral”). On the Post-Closing Date, the
Notes and the Notes Guarantee of the Post-Closing Guarantor are expected to be secured by the
Closing Date Collateral and by first-priority security interests in (i) the financial securities account
opened in the name of the Post-Closing Guarantor in the books of IM Production, (ii) certain bank
accounts of the Post-Closing Guarantor and (iii) certain intra-group receivables owing to the Post-
Closing Guarantor (collectively with the Closing Date Collateral, the “Collateral”’). Under the terms of
the Intercreditor Agreement (as defined herein) to be entered into in connection with the Offering, in
the event of an enforcement of the Collateral, the holders of the Notes will receive proceeds from the
Collateral only after counterparties to certain future super-priority debt, if any, have been repaid in full.
See “Description of Certain Financing Arrangements—Intercreditor Agreement.” In addition, the
Collateral will be subject to the Agreed Security Principles (as defined herein) and other certain
contractual and legal limitations, and may be released under certain circumstances. See “Limitations
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on Validity and Enforceability of the Notes Guarantees and the Security Interests and Certain
Insolvency Law Considerations” and “Description of the Notes—Security.”

There is currently no public market for the Notes. Application has been made to the Luxembourg
Stock Exchange (the “Exchange”) for the listing of the Notes on the Securities Official List of the
Exchange, without admission to trading on one of the securities markets operated by the Exchange.
There can be no assurance that such listing will be maintained.

Investing in the Notes involves a high degree of risk. See “Risk Factors” beginning on
page 31.

Issue Price: 100.000% plus accrued interest, if any, from the Issue Date

The Notes and the Notes Guarantee of the Post-Closing Guarantor have not been, and will not be,
registered under the U.S. Securities Act of 1933, as amended (the “Securities Act”), or the laws of
any other jurisdiction, and may not be offered or sold within the United States except pursuant to an
exemption from, or in a transaction not subject to, the registration requirements of the Securities Act.
In the United States, the Offering is being made only to “qualified institutional buyers” (“QIBs”) in
reliance on the exemption provided by Rule 144A under the Securities Act (‘Rule 144A”). You are
hereby notified that the Initial Purchaser (as defined herein) may be relying on the exemption from the
provisions of Section 5 of the Securities Act provided by Rule 144A. Outside the United States, the
Offering is being made in reliance on Regulation S under the Securities Act (“Regulation S”). See
“Notice to Investors” for additional information about eligible offerees and transfer restrictions.

The Notes will be issued in registered form in minimum denominations of €100,000 and integral
multiples of €1,000 in excess thereof. The Notes will be represented upon issuance by one or more
global notes. The Initial Purchaser expects to deliver the Notes in book-entry form through Euroclear
Bank SA/NV (“Euroclear”) and Clearstream Banking, S.A. (“Clearstream”) on or about February 19,
2020 (the “Issue Date”).

Global Coordinator and Sole Physical Bookrunner

J.P. Morgan

The date of these listing particulars is February 19, 2020
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Important information

We are offering the Notes and the Notes Guarantee of the Post-Closing Guarantor in reliance on
exemptions from the registration requirements of the Securities Act. These exemptions apply to offers
and sales of securities that do not involve a public offering. The Notes and the Notes Guarantee of the
Post-Closing Guarantor have not been recommended by any U.S. federal, state or any non-U.S.
securities authorities, nor have any such authorities determined that these listing particulars is accurate or
complete. Any representation to the contrary is a criminal offense in the United States.

You are not to construe the contents of these listing particulars as investment, legal or tax advice. You
should consult your own counsel, accountants and other advisors as to the legal, tax, business, financial
and related aspects of purchasing the Notes on the Issue Date. You are responsible for making your own
examination of the Group and your own assessment of the merits and risks of investing in the Notes. By
purchasing the Notes, you will be deemed to have acknowledged that you have reviewed these listing
particulars and that you have had an opportunity to request any additional information that you need from
us.

You should base your decision to invest in the Notes solely on information contained in these listing
particulars. No person is authorized in connection with the Offering to give any information or to make
any representation not contained in these listing particulars or any pricing term sheet or supplement and,
if given or made, any other information or representation must not be relied upon as having been
authorized by us or the Initial Purchaser.

The information contained in these listing particulars is as of the date hereof and is subject to change,
completion or amendment without notice. The delivery of these listing particulars at any time after the
date hereof shall not, under any circumstances, create any implication that there has been no change in
the information set forth in these listing particulars or in our affairs since the date of these listing
particulars. We undertake no obligation to update these listing particulars or any information contained in
it, whether as a result of new information, future events or otherwise, except to the extent required by law.

The information contained in these listing particulars has been furnished by us and other sources we
believe to be reliable. No representation or warranty, express or implied, is made by the Initial Purchaser,
any of the Trustee or the Agents (as defined herein) or their respective directors, affiliates, advisors or
agents as to the accuracy or completeness of any of the information set forth in these listing particulars,
and nothing contained in these listing particulars is, or shall be relied upon as, a promise or
representation by the Initial Purchaser or its respective directors, affiliates, advisors or agents, whether as
to the past or the future.

These listing particulars do not constitute an offer to sell or an invitation to subscribe for or purchase any
of the Notes in any jurisdiction in which such offer or invitation is not authorized or to any person to whom
it is unlawful to make such an offer or invitation. You must comply with all laws and regulations that apply
to you in any place in which you buy, offer or sell any of the Notes or possess these listing particulars.
You must also obtain any consents or approvals that you need in order to purchase any of the Notes. We
are not, and the Trustee, the Agents and the Initial Purchaser are not, making any representation to you
regarding the legality of an investment in the Notes by you and are not responsible for your compliance
with these legal requirements.

The Notes are subject to restrictions on resale and transfer as described under “Notice to Investors” and
“Plan of Distribution.” By purchasing the Notes, you will be deemed to have made certain
acknowledgments, representations and agreements as described in those sections of these listing
particulars. You may be required to bear the financial risks of investing in the Notes for an indefinite
period of time.

We reserve the right to withdraw the Offering at any time. We are making the Offering subject to the
terms described in these listing particulars and the purchase agreement relating to the Notes. We and



the Initial Purchaser may, for any reason, reject any offer to purchase the Notes in whole or in part, sell
less than the entire principal amount of the Notes offered hereby or allocate to any purchaser less than all
of the Notes for which it has subscribed.

We accept responsibility for the information contained in these listing particulars. We declare that, having
taken all reasonable care to ensure that such is the case, the information contained in these listing
particulars is, to the best of our knowledge, in accordance with the facts and does not omit anything likely
to affect the import of these listing particulars. However, the content set forth under the headings
“Summary,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations,”
“Industry” and “Business” includes extracts from information and data, including industry and market data,
released by publicly available sources or otherwise prepared by third parties. While we accept
responsibility for accurately reproducing such information and data, and, as far as we are aware and are
able to ascertain from information published by such sources, no facts have been omitted which would
render the reproduced information inaccurate or misleading, none of us, the Initial Purchaser, the Trustee
or the Agents has independently verified the accuracy of such information and data, and none of us, the
Initial Purchaser, the Trustee or the Agents accepts any responsibility in respect thereof.

Application has been made to the Exchange for the listing of the Notes on the Securities Official List of
the Exchange, without admission to trading on one of the securities markets operated by the Exchange.
In the course of any review by the competent authority, we may be required (under applicable law, rules,
regulations or guidance applicable to the listing of securities or otherwise) to make certain changes or
additions to or deletions from the description of our business, financial statements and other information
contained in the offering memorandum, dated February 5, 2020, with respect to the Offering of the Notes
(the “Offering Memorandum”) in producing listing particulars for such listing. Comments by the
competent authority may require significant modification or reformulation of information contained in the
Offering Memorandum or may require the inclusion of additional information in these listing particulars.
We may also be required to update the information in the Offering Memorandum to reflect changes in our
business, financial condition or results of operations and prospects since the publication of the Offering
Memorandum. We cannot guarantee that such application for the admission of the Notes to listing on the
Securities Official List of the Exchange will be approved as of the Issue Date or at any time thereafter,
and settlement of the Notes is not conditioned on obtaining this listing. Following the listing, these listing
particulars will be available at the offices of the Listing Agent (as identified herein). Any investor or
potential investor should not base any investment decision relating to the Notes on the information
contained in the Offering Memorandum after publication of these listing particulars and should refer
instead to these listing particulars.

Furthermore, the information set forth in relation to sections of these listing particulars describing clearing
and settlement arrangements, including the section entitled “Book-Entry, Delivery and Form,” is subject to
change in or reinterpretation of the rules, regulations and procedures of Euroclear or Clearstream
currently in effect. While we accept responsibility for accurately reproducing the information concerning
Euroclear and Clearstream, none of us, the Initial Purchaser, the Trustee or the Agents accepts any
responsibility in respect of such information. Investors wishing to use these clearing systems are advised
to confirm the continued applicability of their rules, regulations and procedures. None of us, the Trustee,
and the Agents will have any responsibility or liability for any aspect of the records relating to, or
payments made on account of, book-entry interests held through the facilities of any clearing system or
for maintaining, supervising or reviewing any records relating to such book-entry interests.

We expect that delivery of the Notes will be made against payment on the Notes on or about the Issue
Date, which will be nine business days (as such term is used for purposes of Rule 15¢c6-1 of the U.S.
Securities Exchange Act of 1934, as amended (the “Exchange Act”)) and ten Euroclear/Clearstream
business days following the date of pricing of the Notes (this settlement cycle is referred to as “T+10").
Under Rule 15c6-1 of the Exchange Act, trades in the secondary market generally are required to settle in
two business days unless the parties to any such trade expressly agree otherwise. Accordingly,
purchasers who wish to trade the Notes on the date of the Offering Memorandum or the following six
business days will be required to specify an alternative settlement cycle at the time of any such trade to



prevent a failed settlement. Purchasers of the Notes who wish to make such trades should consult their
own advisors.

Stabilization

IN CONNECTION WITH THE OFFERING, J.P. MORGAN SECURITIES PLC OR ONE OF ITS
AFFILIATES OR PERSONS ACTING ON ITS BEHALF (THE “STABILIZING MANAGER”) MAY OVER-
ALLOT THE NOTES OR EFFECT TRANSACTIONS WITH A VIEW TO SUPPORTING THE MARKET
PRICE OF THE NOTES AT A LEVEL HIGHER THAN THAT WHICH MIGHT OTHERWISE PREVAIL.
HOWEVER, THERE CAN BE NO ASSURANCE THAT THE STABILIZING MANAGER (OR PERSONS
ACTING ON BEHALF OF THE STABILIZING MANAGER) WILL UNDERTAKE STABILIZATION ACTION.
ANY STABILIZATION ACTION MAY BEGIN ON OR AFTER THE DATE ON WHICH ADEQUATE
PUBLIC DISCLOSURE OF THE FINAL TERMS OF THE OFFER OF THE NOTES IS MADE AND, IF
BEGUN, MAY BE ENDED AT ANY TIME, BUT IT MUST END NO LATER THAN THE EARLIER OF 30
CALENDAR DAYS AFTER THE ISSUE DATE OF THE NOTES AND 60 CALENDAR DAYS AFTER THE
DATE OF THE ALLOTMENT OF THE NOTES. ANY STABILIZATION ACTION OR OVER ALLOTMENT
MUST BE CONDUCTED BY THE STABILIZING MANAGER (OR PERSONS ACTING ON BEHALF OF
THE STABILIZING MANAGER) IN ACCORDANCE WITH ALL APPLICABLE LAWS AND RULES. FOR
A DESCRIPTION OF THESE ACTIVITIES, SEE “PLAN OF DISTRIBUTION.”

Notice to U.S. investors

The Offering is being made in the United States in reliance upon an exemption from registration under the
Securities Act for an offer and sale of securities which does not involve a public offering. You are hereby
notified that the seller of any Note may be relying on the exemption from the provisions of Section 5 of the
Securities Act provided by Rule 144A thereunder. The Notes are subject to certain restrictions on
transfer and resale. In making your purchase, you will be deemed to have made certain
acknowledgments, representations and agreements. See “Notice to Investors.”

These listing particulars are being provided (1) to a limited number of U.S. investors that the Issuer
reasonably believes to be QIBs under Rule 144A for informational use solely in connection with their
consideration of the purchase of the Notes and (2) outside the United States in connection with offshore
transactions complying with Rule 903 or Rule 904 of Regulation S. The Notes and the Notes Guarantee
of the Post-Closing Guarantor described in these listing particulars have not been registered with,
recommended by or approved by the U.S. Securities and Exchange Commission (the “SEC”), any state
securities commission in the United States or any other securities commission or regulatory authority, nor
has the SEC, any state securities commission in the United States, or any such securities commission or
authority passed upon the accuracy or adequacy of these listing particulars. Any representation to the
contrary is a criminal offense in the United States. See “Notice to Investors.”

Notice to certain European and UK investors

Prohibition of sales to certain EEA and UK investors

The Notes are not intended to be offered, sold or otherwise made available to and should not be offered,
sold or otherwise made available to any retail investor in the European Economic Area (the “EEA”) or in
the United Kingdom (the “UK”). For these purposes, a retail investor means a person who is one (or
more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended,
“MiFID 1I”); (ii) a customer within the meaning of Directive (EU) 2016/97 (as amended, the “Insurance
Distribution Directive”), where that customer would not qualify as a professional client as defined in
point (10) of Article 4(1) of MIFID lI; or (iii) not a “qualified investor” within the meaning of Article 2(e) of
Regulation (EU) 2017/1129 (as amended, the “Prospectus Regulation”). No key information document
required by Regulation (EU) No. 1286/2014 (as amended, the “PRIIPs Regulation”) for offering or selling



any in scope instruments or otherwise making such instruments available to retail investors in the EEA or
in the UK has been prepared. Offering or selling the Notes or otherwise making them available to any
retail investor in the EEA or in the UK may be unlawful.

Neither we nor the Initial Purchaser has authorized, nor do authorize, the making of any offer of Notes
through any financial intermediary, other than offers made by the Initial Purchaser, which constitute the
final placement of the Notes contemplated in these listing particulars.

MiFID Il product governance

Solely for the purposes of the manufacturer’s product approval process, the target market assessment in
respect of the Notes has led to the conclusion that: (i) the target market for the Notes is eligible
counterparties and professional clients only, each as defined in MiFID II; and (ii) all channels for
distribution of the Notes to eligible counterparties and professional clients are appropriate. Any person
subsequently offering, selling or recommending the Notes (a “distributor”) should take into consideration
the manufacturer’s target market assessment; however, and without prejudice to the obligations of the
Issuer in accordance with MiFID II, a distributor subject to MiFID Il is responsible for undertaking its own
target market assessment in respect of the Notes (by either adopting or refining the manufacturer’s target
market assessment) and determining appropriate distribution channels.

United Kingdom
The Initial Purchaser has represented and agreed that it has:

e only communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of
section 21 of the Financial Services and Markets Act 2000 (the “FSMA”)) received by it in connection
with the issue or sale of the Notes in circumstances in which Section 21(1) of the FSMA does not
apply to the Issuer; and

e complied and will comply with all applicable provisions of the FSMA with respect to anything done by
it in relation to the Notes in, from or otherwise involving the United Kingdom.

These listing particulars are for distribution only to, and is only directed at, persons who (i) are outside the
United Kingdom, (ii) have professional experience in matters relating to investments falling within Article
19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the
‘Financial Promotion Order”), (iii) fall within Article 49(2)(a) to (d) (high net worth companies,
unincorporated associations, etc.) of the Financial Promotion Order or (iv) are persons to whom an
invitation or inducement to engage in investment activity (within the meaning of section 21 of the FSMA)
in connection with the issue or sale of any Notes may otherwise lawfully be communicated or caused to
be communicated (all such persons in (i), (ii), (iii) and (iv) to the extent that doing so does not prejudice
lawful distribution of these listing particulars to the foregoing, together being referred to as “relevant
persons”). These listing particulars are directed only at relevant persons and must not be acted or relied
upon by persons who are not relevant persons. Any investment or investment activity to which these
listing particulars relate is available only to relevant persons and will be engaged in only with relevant
persons.

France

These listing particulars have not been prepared in the context of an offer to the public of financial
securities within the meaning of the Prospectus Regulation. Consequently, the Notes may not be, directly
or indirectly, offered or sold to the public in France (offre au public de titres financiers), and neither these
listing particulars nor any other offering material may be distributed to the public in France.



Notwithstanding the foregoing, the Notes may be offered and sold in France exclusively to a limited
number of investors acting for their own account (cercle restraint d'investisseurs agissant pour compte
propre) in accordance with Article L.411-2 of the French Monetary and Financial Code (Code monétaire
et financier) or to qualified investors (investisseurs qualifiés) as defined by Article 2(e) of the Prospectus
Regulation.

Prospective investors are informed that: (i) these listing particulars has not been and will not be
submitted for clearance to the Autorité des marchés financiers (the “AMF”); and (ii) the direct and indirect
distribution or sale to the public of the Notes acquired by them may only be made in compliance with
Articles L.411-1 and L.411-2 of the French Monetary and Financial Code (Code monétaire et financier)
and applicable regulation thereunder.

Investors in France and persons into whose possession offering materials come must inform themselves
about, and observe, any such restrictions.

THIS OFFERING MEMORANDUM CONTAINS IMPORTANT INFORMATION WHICH YOU SHOULD
READ BEFORE YOU MAKE ANY DECISION WITH RESPECT TO AN INVESTMENT IN THE NOTES.



Forward-looking statements

Various statements contained in these listing particulars constitute “forward-looking statements” within the
meaning of the securities laws of certain applicable jurisdictions. All statements other than statements of
historical fact included in these listing particulars, including, without limitation, statements regarding our
future financial position and results of operation, trends or developments affecting our financial condition
and results of operation or the markets in which we operate, strategy, outlook and growth prospects,
anticipated investments, costs and results, future plans and potential for growth, projects to enhance
efficiency, impact of governmental regulations or actions, competition in areas of our business, litigation
outcomes and timetables, future capital expenditures, liquidity requirements, capital resources, the
successful integration of acquisitions and objectives of management for future operations or plans to
launch new or expand existing operations, may be deemed to be forward-looking statements. When
used in these listing particulars, the words “believe,” “anticipate,” “should,” “intend,” “assume,” “plan,”
“‘may,” “will,” “expect,” “estimate,” “positioned,” “strategy” and similar expressions may identify these
forward-looking statements, but the absence of these words does not necessarily mean that a statement
is not forward-looking. These forward-looking statements involve known and unknown risks, uncertainties
and other factors that may cause our actual results, performance or achievements or industry results to
be materially different from those contemplated, projected, forecasted, estimated or budgeted, whether
expressed or implied, by these forward-looking statements. These factors include those set forth in the
section of these listing particulars captioned “Risk Factors,” which include, among others:

|n “
)

e competitive forces in the global luxury market in which we operate;
e macroeconomic conditions in the global luxury market in which we operate;

e our ability to appeal to the fashion tastes of our customers and to identify or respond to changing
fashion trends;

e our ability to maintain our brand image and value to retain existing customers and attract new ones;
¢ the effect of unfavorable weather;

o reliance on key personnel, including our key designers;

e our ability to manage growing business activities;

o risks relating to our own-store or warehouse operations and leases;

e credit risk exposure to wholesalers;

e our ability to maintain sufficient inventory in our own retail stores;

e risk related to our dependence on third-parties for the manufacture and distribution of our products;

e disruptions at our warehouses or our inability to maintain warehouse leases or outsourcing
agreements on terms acceptable to us;

o risks relating to the public perception and reputation of our brands as a result of the failure by our
suppliers or manufacturers to comply with applicable laws or recognized ethical standards;

o risks related to our distribution partners;

e operational risks related to our global footprint;

Vi



our ability to maintain competitive marketing in comparison to our competitors;

risks in relation to e-commerce and online sales;

our exposure to casualty events in our own retail stores;

risks related to our insurance coverage and availability of sufficient insurance coverage;
risks relating to product defects;

our ability to attract customers to our own-stores and our store locations;

failures in our IT systems;

theft or misappropriation of funds, products or customer data;

risks related to public perception of our brand as a result of negative social media attention and failure
to maintain adequate social media coverage and influencers;

exposure to liability and reputational harm from injury at our own-stores;
risk of impairment of our assets, such as goodwill;

risks related to our management of customer data and compliance with European data protection
laws;

our ability to protect our trademarks and other intellectual property;

our exposure to credit and debit card providers and applicable credit laws;
risks related to labor laws, strikes and other collective actions;

risks related to trade regulations and exposure to global trade wars;
exposure to consumer protection and advertising laws and standards;
risks related to litigation;

risks related to taxation in the markets in which we operate;

risks related to our financing arrangements and corporate governance; and

risks related to the Notes and any Notes Guarantees.

The risks included here are not exhaustive. Moreover, we operate in a highly competitive and rapidly
changing environment. New risks emerge from time to time and it is not possible for us to predict all such
risks related to our business or the extent to which any factor, or combination of factors, may cause actual
results to differ materially from those contained in any forward-looking statements. Given these risks and
uncertainties, investors should not place undue reliance on forward-looking statements as a prediction of
actual results.

Any forward-looking statements are only made as of the date of the Offering Memorandum and, except
as required by law or the rules and regulations of any exchange on which the Notes are listed, we

vii



assume no obligation to update the forward-looking statements contained in the Offering Memorandum to
reflect actual results, changes in assumptions or changes in factors affecting these statements.

We urge you to read carefully the sections of these listing particulars entitled “Risk Factors,”
“Management’s Discussion and Analysis of Financial Condition and Results of Operations,” “Industry” and
“Business” for a more detailed discussion of the factors that could affect our future performance and the
markets in which we operate.

Presentation of financial and other information

Financial information

The Issuer was incorporated for the principal purpose of facilitating the IM Reorganization. Prior to the
consummation of the IM Reorganization, the Issuer is not expected to engage in any activities other than
those in relation to its corporate existence and the Transactions, and its only material assets and liabilities
are expected to be its interests in its subsidiaries (and its indebtedness and intercompany balances
incurred in connection with the Transactions). We do not present in these listing particulars any financial
information or financial statements of the Issuer. All historical financial information included in these
listing particulars is that of (i) IM Growth and its consolidated subsidiaries with respect to financial
information for the nine-month periods ended September 30, 2019 and 2018, for the year ended
December 31, 2018 and for the 19-month period from June 3, 2016 to December 31, 2017 and (ii) IM
Production, the primary operating subsidiary within our Group, and its consolidated subsidiaries with
respect to financial information for the year ended December 31, 2016.

Unless otherwise stated, these listing particulars include, and the financial information presented in these
listing particulars has been derived from, the following financial statements:

¢ the English language translation of the unaudited condensed interim consolidated financial
statements of IM Growth as of and for the nine months ended September 30, 2019 (the “2019
Unaudited Interim Financial Statements”);

o the English language translation of the audited consolidated financial statements of IM Growth as of
and for the year ended December 31, 2018 (the “2018 Audited Financial Statements”);

o the English language translation of the audited consolidated financial statements of IM Growth as of
and for the period from June 3, 2016 to December 31, 2017 (the “2017 Audited Financial
Statements”); and

¢ the English language translation of the audited consolidated financial statements of IM Production as
of and for the year ended December 31, 2016 (the “2016 Audited Financial Statements” and,
collectively with the 2018 Audited Financial Statements and the 2017 Audited Financial Statements,
the “Audited Financial Statements”; the Audited Financial Statements, together with the 2019
Unaudited Interim Financial Statements, the “Financial Statements”).

The Financial Statements were audited or subject to a limited review as follows:

e the 2018 Audited Financial Statements and the 2017 Audited Financial Statements were audited by
PricewaterhouseCoopers Audit (“PwC”) and NS Associés (“NSA”), together the statutory auditors of
the Group, as stated in the free English translation of their reports included elsewhere in these listing
particulars. The 2019 Unaudited Interim Financial Statements have been subject to a limited review
by PwC and NSA; and
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e the 2016 Audited Financial Statements were audited by PwC, NSA and Paul Germon et Associés
(“PGA”), collectively the statutory auditors of the Group as of December 31, 2016, as stated in the
free English translation of their report included elsewhere in these listing particulars.

The Financial Statements have been prepared in accordance with generally accepted accounting
principles in France (“French GAAP”).

IM Growth was formed on June 3, 2016 in connection with the Sponsor’s acquisition of IM
Developpement SAS, the predecessor to IM Growth (“IM Developpement”), and its subsidiaries. It
closed its first reporting period on December 31, 2017 (i.e. approximately 19 months after its formation).
As such, the 2017 Audited Financial Statements contain results of operations for IM Growth for 19
months of operations, and are therefore not comparable to the results of operations of IM Production for
the year ended December 31, 2016 (included in the 2016 Audited Financial Statements) or the results of
operations of IM Growth for the year ended December 31, 2018 (included in the 2018 Audited Financial
Statements).

In order to present a more meaningful comparison, the 2018 Audited Financial Statements include
consolidated income statement information (and accompanying notes) for IM Growth covering 12 months
of operations from January 1, 2017 to December 31, 2017. In these listing particulars, the consolidated
income statement information for IM Growth for the 12 months ended December 31, 2017 is derived from
the information covering IM Growth’s 12 months of operations from January 1, 2017 to December 31,
2017 (as included in the 2018 Audited Financial Statements), and not from the 2017 Audited Financial
Statements, which cover 19 months of operation.

As a result of the 2016 Acquisition and the preparation of the 2017 Financial Statements, no consolidated
cash flow statement for a 12-month period of IM Growth was audited by the statutory auditors of the
Group. Management has prepared an unaudited consolidated cash flow statement for the 12 months
ended December 31, 2017, from which the statement of cash flows financial information for the 12
months ended December 31, 2017 presented in these listing particulars has been derived.

In addition, results for the year ended December 31, 2016 are not comparable with the other periods
presented herein due to the capitalization of our design and creation costs and the recharge of our
salaries from IM Growth to IM Production. With respect to the capitalization of our design and creation
costs, starting from September 2016 in accordance with French GAAP (“EC 2015-53” issued by the
National Company of Auditors in France (Compagnie Nationale des Commissaires aux Comptes)),
pursuant to which we began to capitalize our design and creation costs within our intangible assets on the
balance sheet (given that our designs generate future economic benefits for our operations). See
“‘Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Comparability of the 2016 Audited Financial Statements with the other Financial Statements presented
herein—The capitalization of our design and creation costs.”

With respect to the recharge of salaries from IM Growth to IM Production, IM Growth employs our key
managers Anouck Duranteau-Loeper, Sophie Duruflé, Nathalie Chemouny and Marion Marie, and it
previously employed our previous CFO. Since September 2016 (in the case of Sophie Duruflé and
Nathalie Chemouny), November 2016 (in the case of Anouck Duranteau-Loeper) and June 2017 (in the
case of Marion Marie), the salary costs of these key managers have been recharged by IM Growth to IM
Production through management fees. As a result, prior to June 3, 2016, certain line items such as
personnel costs are not directly comparable as between the 2016 Audited Financial Statements and the
other Financial Statements. See “Management” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations—Comparability of the 2016 Audited Financial Statements
with the other Financial Statements presented herein—The recharge of our salaries from IM Growth to IM
Production.”



The financial information included in these listing particulars is not intended to comply with the
requirements of Regulation S-X under the Securities Act and the rules and regulations of the SEC
promulgated thereunder.

Differences between French GAAP and IFRS

We include in these listing particulars financial information prepared under French GAAP. French GAAP
differs in significant respects from International Financial Reporting Standards issued by the International
Accounting Standards Board, as adopted by the EU (“IFRS”). Given the differences between French
GAAP and IFRS, if we were to prepare our financial statements on the basis of IFRS instead of French
GAAP, we cannot guarantee that there could not be substantial differences in our results of operations,
cash flows and balance sheet, including levels of indebtedness. Prospective investors are advised to
consult their professional advisors for an understanding of: (i) the differences between French GAAP and
other systems of generally accepted accounting principles and how those differences might affect the
financial information included in these listing particulars; and (ii) the impact that future additions to, or
amendments of, French GAAP may have on the financial information presented in these listing
particulars, results of operations and/or financial condition, as well as on the comparability of prior
periods. For a discussion of certain differences between French GAAP and IFRS as applied by us, see
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Certain
Differences between French GAAP and IFRS.”

Information related to the IM Reorganization

The IM Reorganization will be accounted for using the acquisition method of accounting under French
GAAP, which will affect the comparability of our future consolidated financial statements with the
Financial Statements and other financial information contained in these listing particulars. Under the
French Committee of the Accountancy Regulation (Comité de la Réglementation Comptable) 99-02 § 210
and § 211, the cost of an acquisition is measured as the fair value of the consideration paid, and is
allocated to the acquired assets and liabilities on the basis of their fair value. The rest of the cost of such
acquisition will be allocated to goodwill. Any excess of acquired assets and liabilities over the
consideration paid (“bargain purchase”) is recognized in the income statement as a single charge or
spread out over time in case of insufficient profitability of the acquired entity. Acquisition-related costs are
capitalized as share acquisition costs in the balance sheet. Identifiable assets acquired and liabilities
assumed in a business combination are measured initially at their fair values at the acquisition date. The
value of any non-controlling interest is measured as the corresponding value such interest represents in
the fair value of the identifiable assets and liabilities as of the acquisition date. See “Risk Factors—Risks
Related to Our Financial Condition—We may be required to recognize impairment charges related to
goodwill, identified intangible assets and fixed assets that would reduce our reported assets and
earnings.”

Since the IM Reorganization has not been consummated as of the date of these listing particulars, we
have not identified the fair value of assets acquired and liabilities to be assumed at the date of the IM
Reorganization. The application of acquisition accounting will significantly affect our balance sheet as
compared to amounts reported as of September 30, 2019 and included elsewhere in these listing
particulars, particularly with respect to amounts relating to goodwill and other intangible assets. Also, as
a result of the Transactions, amounts relating to equity balances or indebtedness will be significantly
different to those reported as of September 30, 2019. Our post-IM Reorganization results will be affected
by the application of acquisition accounting and effects of the Transactions, particularly with respect to
amortization, depreciation and interest expense. Accordingly, our future consolidated financial
statements could be materially different from the Financial Statements and other financial information
included in these listing particulars once the adjustments are made. In accordance with French GAAP,
we have up to one year from the date of completion of the IM Reorganization to finalize the allocation.



Other historical financial information

Certain financial information and operating data presented in these listing particulars have been
excerpted from, prepared or calculated based on sources other than the Financial Statements, such as
management accounts and schedules prepared on the basis of accounting records in relation to the
Group. Such information and data has not been subject to any audit or review procedures carried out by
our statutory auditors.

Non-GAAP financial measures

These listing particulars contain various financial measures and ratios that are not presented in
accordance with French GAAP (collectively, “Non-GAAP Measures”). We present these Non-GAAP
Measures because we believe that these and similar measures are widely used by certain investors as
supplemental measures of performance and liquidity, and that this information, along with comparable
French GAAP measures, is useful to these investors because it provides a basis for measuring and
comparing our operating performance with other companies across the periods presented.

We present Non-GAAP Measures for informational purposes only. This information does not purport to
represent the results we would have achieved had any of the transactions for which an adjustment is
made occurred at the beginning of the periods presented or as of the dates indicated. Such measures
and ratios may not accurately reflect our performance, liquidity or our ability to incur debt and may have
limitations as analytical tools, and should not be considered as alternatives to operating profit or net profit
or any other performance measures derived from or in accordance with French GAAP, IFRS or any other
generally accepted accounting principles or as alternatives to cash flow from operating activities. The
Non-GAAP Measures contained in these listing particulars are not intended to comply with the reporting
requirements of the SEC, will not be subject to review by the SEC and certain measures would be
prohibited from inclusion in documents furnished or filed with the SEC. These amounts have not been,
and, in certain cases cannot be, audited, reviewed or verified by any independent accounting firm. This
information is inherently subject to risks and uncertainties. It may not give an accurate or complete
picture of our financial condition or results of operations for the periods presented and should not be
relied upon when making an investment decision.

Furthermore, some of the limitations of EBITDA-based Non-GAAP Measures are that:

o they do not reflect our cash expenditures or future requirements for capital investments or contractual
commitments;

e they do not reflect changes in, or cash requirements for, our working capital needs;

o they do not reflect the significant interest expense or cash requirements necessary to service interest
or principal payments on our debt;

¢ they do not reflect any cash income taxes that we may be required to pay;

e they are not adjusted for all non-cash income or expense items that are reflected in our consolidated
income statement;

e they do not reflect the impact of earnings or charges resulting from certain matters we consider not to
be indicative of our ongoing operations;

e assets are depreciated or amortized over differing estimated useful lives and often have to be
replaced in the future, and these measures do not reflect any cash requirements for such
replacements;
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other companies in our industry and analysts may calculate these measures differently than we do,
limiting their usefulness as comparative measures; and

our calculation and presentation of EBITDA measures in these listing particulars is different from the
calculation of Consolidated EBITDA contained in the section entitled “Description of the Notes” of
these listing particulars and the Indenture. Accordingly, the EBITDA measures presented in these
listing particulars do not provide precise indications as to the level of our adherence to the terms of
the Indenture.

For an explanation and reconciliation of certain of these Non-GAAP Measures to the most directly
comparable French GAAP measure, see “Summary—Summary Consolidated Financial and Other
Information—Other Financial and Operating Data.”

We present the following Non-GAAP Measures in these listing particulars:

EBITDA. We define EBITDA as net operating income for the period before amortization of intangible
assets and depreciation of property, plant and equipment.

EBITDA margin. We define EBITDA margin as the ratio of EBITDA for the period to net sales for the
corresponding period, expressed as a percentage.

LTM Adjusted EBITDA. We define LTM Adjusted EBITDA as EBITDA adjusted for the effects during
the 12 months ended September 30, 2019 of: (i) currency fluctuations; (ii) rents owed during the
refurbishment of our Broome Street own-store in New York City (scheduled to reopen in 2020); (iii)
bonuses payable to our managing directors; (iv) changes in inventory mark-ups related to the
capitalization of our design and creation costs; (v) fees incurred in connection with our non-recourse
factoring arrangements; (vi) certain operating foreign exchange gains; and (vii) certain run-rate
adjustments to related to stores in our own-retail network not opened during the full 12-month period.
For a reconciliation of our EBITDA to LTM Adjusted EBITDA for the 12 months ended September 30,
2019, see footnote (5) under “Summary Consolidated Financial and Other Information—Other
Financial and Operating Data.”

LTM Adjusted EBITDA is not intended to be a projection, estimate or guarantee of performance
regarding EBITDA generation for the year ending December 31, 2019 or any other future period,
which may be affected by the pace of own-store openings, competitive dynamics, basket size and the
product and channel sales mix. Investors should note that EBITDA is not uniformly or legally defined
and is not a recognized indicator under French GAAP. Other companies in our industry may
calculate EBITDA differently, make different adjustments or employ other run-rate estimations, and
consequently our presentation of these figures may not be readily comparable to other companies’
figures and must be read in conjunction with the discussion of gross margin and operating cash flows
included elsewhere herein and in our consolidated financial statements. The LTM Adjusted EBITDA
information presented herein is for informational purposes only and undue reliance should not be
placed upon it when evaluating an investment decision. See “Risk Factors—Risks Related to Our
Financial Condition—The non-GAAP financial information presented in these listing particulars may
not reflect what our actual results of operations would have been for the periods presented and may
not be indicative of our future operating performance.”

LTM Adjusted EBITDA margin. We define LTM Adjusted EBITDA margin as the ratio of LTM
Adjusted EBITDA for the period to net sales, adjusted to reflect the impact of the run-rate adjustments
included in LTM Adjusted EBITDA and income from ancillary activities for the corresponding period,
expressed as a percentage.

Xii



LTM information

These listing particulars contain certain unaudited financial information of the Group for the 12 months
ended September 30, 2019 (“LTM 2019”), which has been calculated by adding the Group’s results of
operations for the nine months ended September 30, 2019 to the results of operations for the year ended
December 31, 2018, and subtracting the results of operations for the nine months ended September 30,
2018. As our financial year ends on December 31, the presentation of this information is not made in
accordance with French GAAP. We present this data as it is the basis for certain ratios and financial
information included in these listing particulars that we believe is useful as supplemental measures for
investors in assessing the impact of the Transactions and our ability to incur and service our debt,
including the Notes. This data is not necessarily indicative of the results that may be expected for the
year ended December 31, 2019, and should not be used as the basis for, or prediction of, an annualized
calculation.

As adjusted financial information

We present in these listing particulars certain as adjusted financial data to give effect to the Transactions,
as if they had occurred on September 30, 2019 (in the case of balance sheet data), or October 1, 2018 (in
the case of income statement data). The as adjusted financial information has not been prepared in
accordance with the requirements of Regulation S-X under the Securities Act, the Prospectus Regulation
or any generally accepted accounting standards. Neither the assumptions underlying the adjustments
nor the resulting adjusted financial information have been audited in accordance with any generally
accepted auditing standards.

Rounding

Certain numerical figures set out in these listing particulars, including financial data presented in millions
or thousands and certain percentages, have been subject to rounding adjustments and, as a result, the
totals of the data in these listing particulars may vary slightly from the actual arithmetic totals of such
information. Percentages and amounts reflecting changes over time periods relating to financial and
other data set forth in “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” are calculated using the numerical data in our consolidated financial statements or the
tabular presentation of other data (subject to rounding) contained in these listing particulars, as
applicable, and not using the numerical data in the narrative description thereof.
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Market and industry data

It is difficult to obtain precise industry and market information in our industry. These listing particulars
contain market data and certain economic and industry data and forecasts pertaining to our business, as
well as statements regarding our market position in the markets in which we operate. Unless otherwise
indicated, such information is based on our analysis of multiple sources, including internal surveys,
market research, government and other publicly available information, reports prepared by consultants
and independent industry publications, including an industry report produced by leading third-party
management and consultancy firms, which is subject to periodic updates (the “Market Report”). Unless
otherwise indicated, all references to the Market Report in these listing particulars are to the most recent
version published in 2019.

We believe the information obtained from these sources has been accurately reproduced, and we are not
aware of any facts that have been omitted which would render the reproduced information provided
inaccurate or misleading. Nevertheless, industry surveys and publications generally state that the
information contained therein has been obtained from sources believed to be reliable, but the accuracy
and completeness of information contained therein is not guaranteed. Subject to the foregoing, neither us
nor the sources of such information assume any liability for, or offer any guarantee of, the accuracy of the
data in the studies and third-party sources contained in these listing particulars or for the accuracy of data
on which estimates are based. In particular, market studies and analyses are frequently based on
information and assumptions that may not be accurate or technically correct, and their methodology is by
nature forward-looking and speculative.

Similarly, internal company analyses and surveys, while believed by us to be reliable, have not been
verified by any independent sources, and neither we nor the Initial Purchaser makes any representation
as to the accuracy of such information. In addition, certain information presented in these listing
particulars regarding the market position of the Group and its competitors reflects management’s best
estimates based upon information obtained from leading third-party consultancy firms, trade and business
organizations, observations of the marketplace informed by management’s experience of our industry and
the markets in which we are present as well as information published by our competitors. While we
believe our internal estimates to be reasonable, these estimates have not been verified by any
independent sources and neither we nor the Initial Purchaser can assure you as to their accuracy or the
accuracy of the underlying assumptions used to estimate such data.

While we are not aware of any misstatements regarding any industry or similar data presented herein,
such data involve risks and uncertainties and are subject to change based on various factors, including
those discussed under the “Risk Factors” section in these listing particulars.

Trademarks and trade names

We own or have rights to trademarks, service marks, copyrights and trade names that we use in
conjunction with the operation of our business, many of which are registered under applicable intellectual
property laws. Solely for convenience, trademarks and trade names referred to in these listing particulars
may appear without the “®” or “™” symbols, but such references are not intended to indicate, in any way,
that we will not assert, to the fullest extent possible under applicable law, our rights or the rights of the
applicable licensor to these trademarks and trade names.

These listing particulars also include trademarks, service marks and trade names of other companies.
Each trademark, service mark or trade name of any other company appearing in these listing particulars
belongs to its holder. Use or display by us of other parties’ trademarks, service marks or trade names is
not intended to and does not imply a relationship with, or endorsement or sponsorship by us of, the
trademark, service mark or trade name owner.
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Certain definitions used in these listing particulars

Unless indicated otherwise in these listing particulars or the context requires otherwise, each reference

“2016 Acquisition” means the acquisition of the Group by the Sponsor on July 21, 2016;

“Agents” means, collectively, each Paying Agent, the Registrar, the Transfer Agent, the Security
Agent and the Listing Agent, each as identified on the back inside cover of these listing particulars;

“Agreed Security Principles” means the Agreed Security Principles included in the Indenture and
summarized in “Description of the Notes—Security,” as applied in good faith by the Issuer;

“Clearstream” means Clearstream Banking, S.A., or any successor thereof;

“CNY” means the Chinese Yuan, the lawful currency of the People’s Republic of China;

“Collateral” has the meaning set forth in “Summary—The Offering—Security”;

“EEA” means the European Economic Area;

“EU” means the European Union (unless stated otherwise, such term includes the United Kingdom);
“‘euro,” “€” or “EUR” refers to the single currency of the Member States of the EU participating in the
third stage of the economic and monetary union pursuant to the Treaty on the Functioning of the
European Union, as amended or supplemented from time to time;

“Euroclear” means Euroclear Bank SA/NV or any successor thereof;

“‘Exchange” means the Luxembourg Stock Exchange;

‘Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended,;

“Existing Intercompany Loan” means the shareholder loan facility entered into on July 21, 2016
between IM Création, as lender, and IM Growth, as borrower, as amended on March 31, 2017 and
which, following the Transactions, will be an obligation of IM Growth owing to the Issuer, as further
described in “Summary—The Transactions—The Financing Transactions”;

“Existing Senior Facilities” means the €58.5 million of senior term loans (excluding accrued and
unpaid interest and fees) outstanding as of September 30, 2019 under the Existing Senior Facilities
Agreement;

“Existing Senior Facilities Agreement” means the senior term loan agreement, dated as of July 21,
2016, among, inter alios, IM Growth, Banque Populaire Rives de Paris and Société Générale, as
mandated lead arrangers;

“FIW” means the Fall/Winter season for the year indicated;

‘Financing Transactions” has the meaning set forth in “Summary—The Transactions—The
Financing Transactions”;

“French GAAP” means GAAP in France;
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“GAAP” means generally accepted accounting principles;
“GBP” or “£” means the British pound sterling, the lawful currency of the United Kingdom;

“Guarantors” means, collectively, the Post-Closing Guarantor and any future subsidiary of the Issuer
that provides a Notes Guarantee;

“‘HKD” means Hong Kong dollar, the lawful currency of the Hong Kong Special Administrative Region
of the People’s Republic of China;

“IFRS” means the International Financial Reporting Standards issued by the International Accounting
Standards Board, as adopted by the EU;

“IM Création” means IM Création SARL, a société a responsabilité limitée organized under the laws
of France under number 798 681 532 RCS Paris, with its registered office at 50, rue Croix des Petits
Champs, 75001 Paris;

“IM Growth” means IM Growth SAS, a société par actions simplifiée organized under the laws of
France under number 820 719 482 RCS Paris, with its registered offices at 50, rue Croix des Petits
Champs, 75001 Paris and 7, rue Hérold, 75001 Paris;

“IM Managers” means IM Managers SAS, a société par actions simplifi€ée organized under the laws
of France under number 820 749 331 RCS Paris, with its registered office at 50, rue Croix des Petits
Champs, 75001 Paris and 7, rue Hérold, 75001 Paris;

“IM Production” means IM Production SAS, a société par actions simplifi€ée organized under the laws
of France under number 403 243 058 RCS Paris, with its registered office at 50, rue Croix des Petits
Champs, 75001 Paris;

“IM Reorganization” has the meaning set forth in “Summary—The Transactions—The IM
Reorganization”;

“Indenture” means the indenture governing the Notes, to be dated the Issue Date, among, inter alios,
the Issuer, the Trustee and the Security Agent, as amended, restated or otherwise modified or varied
from time to time;

“Initial Purchaser” means J.P. Morgan Securities plc;

“Intercreditor Agreement” means the Intercreditor Agreement, to be dated on or about the Issue
Date, among, inter alios, the Issuer, the Trustee and the Security Agent, as further described in
“Description of Certain Financing Arrangements—Intercreditor Agreement”;

“Issue Date” means the date of the original issuance of the Notes offered hereby;

“Issuer” means IM Group SAS, a société par actions simplifiée organized under the laws of France
under number 880 031 851 RCS Nanterre, with its registered office at (i) prior to the Issue Date, 47
Rue Marcel Dassault, 92514 Boulogne-Billancourt Cedex and (ii) on and after the Issue Date, 50, rue
Croix des Petits Champs, 75001 Paris and 7, rue Hérold, 75001 Paris;

“‘Member State” means a member state of the EEA;

“‘Notes” means the €200.0 million aggregate principal amount of 6.625% Senior Secured Notes due

2025 offered hereby;
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“Notes Guarantee” means a guarantee of the Notes by a Guarantor;
“‘NOK” means the Norwegian Krone, the lawful currency of the Kingdom of Norway;

“Offering” means the offering of the Notes and the Notes Guarantee of the Post-Closing Guarantor
pursuant to the Offering Memorandum;

“Offering Memorandum” means the offering memorandum, dated February 5, 2020, with respect to
the Offering;

“Paying Agent” means one or more persons authorized by the Issuer to pay the principal of (and
premium and Additional Amounts, if any) or interest on any Note on behalf of the Issuer, including the
Principal Paying Agent;

“Post-Closing Date” means the date on which the Note Guarantee is granted, which in no case shall
be later than 30 days after the Issue Date;

“Post-Closing Guarantor’” means IM Growth;

“Post-IM Reorganization Mergers” has the meaning set forth in “Summary—The Transactions—The
Post-IM Reorganization Mergers”;

“Principal Paying Agent” means The Bank of New York Mellon, London Branch;

“Proceeds Loan” means the intercompany loan to be made available on or around the Issue Date by
the Issuer to IM Growth, which is described in more detail under “Description of Certain Financing
Arrangements—Proceeds Loan;”

“8/S” means the Spring/Summer season for the year indicated,;

“SEC” means the U.S. Securities and Exchange Commission;

“Securities Act” means the U.S. Securities Act of 1933, as amended;

“Security Agent” means BNY Mellon Corporate Trustee Services Limited, as security agent under
the Indenture and the Intercreditor Agreement;

“Security Documents” has the meaning set forth in “Description of the Notes—Certain Definitions”;

“Sponsor’ or “Montefiore” means Montefiore Investment SAS and certain funds, investment vehicles
and accounts managed or advised by it or its affiliates and its co-investors;

“Topco” means Smile Group SAS, a société par actions simplifi€e organized under the laws of
France under number 880 047 683 RCS Nanterre, with its registered office at (i) prior to the Issue
Date, 47 Rue Marcel Dassault, 92514 Boulogne-Billancourt Cedex and (ii) on and after the Issue
Date, 50, rue Croix des Petits Champs, 75001 Paris and 7, rue Hérold, 75001 Paris;
“Transactions” has the meaning set forth in “Summary—The Transactions”;

“Trustee” means BNY Mellon Corporate Trustee Services Limited, in its capacity as trustee for the
holders of the Notes;

“United Kingdom” or “U.K.” means the United Kingdom of Great Britain and Northern Ireland;
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e “United States” or “U.S.” means the United States of America, its territories and possessions, any
state of the United States of America and the District of Columbia; and

e “U.S. dollars,” “dollars,” “$” or “USD” means the lawful currency of the United States.

In addition to the terms defined above, the terms “Group,” “we,” “our” and “us” mean the Issuer and its
direct and indirect subsidiaries, which term shall, for periods prior to the IM Reorganization, be
understood to refer to IM Growth and IM Production and their direct and indirect subsidiaries, as the
context may require.
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Exchange rate information

The table below sets forth, for the periods and dates indicated, the period end, average, high
and low exchange rates, as published by Bloomberg Composite Rate (London), expressed in $ per
€1.00. The Bloomberg Composite Rate is a “best market” calculation, in which, at any point in
time, the bid rate is equal to the highest bid rate of all contributing bank indications and the ask
rate is set to the lowest ask rate offered by these banks. The Bloomberg Composite Rate is a
mid-value rate between the applied highest bid rate and the lowest ask rate. The below rates
may differ from the actual rates used in the preparation of our consolidated financial statements
and the other financial information appearing in these listing particulars. Our inclusion of these
exchange rates is not meant to suggest that the euro amounts actually represent such U.S. dollar
amounts, or that such amounts would have converted at a particular rate, if at all.

The Bloomberg Composite Rate of the euro on February 4, 2020 was $1.1039 per €1.00.

$ per €1.00
High Low Average(@ Period End
Year
2005 e 1.2099 1.0492 1.1032 1.0866
2016 L e 1.1527 1.0384 1.1034 1.0547
207 e 1.2026 1.0427 1.1391 1.2022
2018 L e 1.2492 1.1245 1.1782 1.1452
2010 L e 1.1533 1.0903 1.1183 1.1229
Month
August 2019 ... 1.1227 1.0988 1.1128 1.0988
September 2019 ... ... .. 1.1076 1.0903 1.1010 1.0903
October 2019 ... . 1.1158 1.0938 1.1058 1.1146
November 2019 ... ... .. i 1.1162 1.0999 1.1047 1.1016
December 2019 .. ... ot 1.1229 1.1118 1.1112 1.1229
January 2020 . ... 1.1214 1.1005 1.1104 1.1083
February 2020 (to February 4) .......... ... ... ... ... 1.1059 1.1039 1.1049 1.1039

(1) The average rate for a year means the average of the Bloomberg Composite Rates on the last day of each month during a
year.

(2) The average rate for a month, or for any shorter period, means the average of the daily Bloomberg Composite Rates during
that month, or shorter period, as the case may be.
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Summary

This summary highlights information from these listing particulars. It is not complete and does
not contain all of the information that you should consider before investing in the Notes. You
should read these listing particulars carefully in its entirety, including the sections entitled
“Management’s Discussion and Analysis of Financial Condition and Results of
Operations,” “Business,” “Industry,” as well as our consolidated financial statements and the
notes thereto included elsewhere in these listing particulars. See the section entitled “Risk
Factors” for factors that you should consider before investing in the Notes and the section
entitled “Forward-Looking Statements” for information relating to the statements contained in
these listing particulars that are not historical facts.

Overview

We are an iconic French brand designing and distributing luxury ready-to-wear and accessories
positioned in the advanced designer luxury segment. Championing an effortless Parisian
aesthetic with a romantic and bohemian edge, our brand has achieved global appeal and is
credited with making the “Parisian cool girl” look globally desirable. Strengthened by this unique
positioning, we have captivated a worldwide audience of women (and now men) of all ages by
making them feel cool and empowered while wearing our products. We are one of the few
French luxury houses founded in the past 25 years that has achieved international recognition
and strong credibility by employing our unique “Boho French chic” fashion statement. Our
credibility as a global luxury fashion-setting brand has been endorsed by noted authorities in
fashion media and chosen by top celebrities in each of our primary geographies. We are
members of the Fédération de la Haute Couture et de la Mode and have been a constant staple
at Paris Fashion Week, where we showcase our new collections, since 1994. We are well
positioned among advanced designer luxury brands thanks to our strong luxury proposition
underpinned by our unwavering adherence to our brand’s heritage.

We design luxury ready-to-wear, shoes and accessories through two main product lines: “Isabel
Marant” (“IM") and “Isabel Marant Etoile” (“Etoile”), and we have recently released our
exclusive men’s collection “Isabel Marant Homme” (“Homme") in 2017. Our product ranges
comprise high quality womenswear and menswear, shoes, leather goods and accessories and
jewelry. Our design house is often credited by the media (including primary fashion authorities
such as Vogue) with popularizing the bohemian ready-to-wear “Parisian cool girl” look, which
underpins everything we produce for our female customers and remains the cornerstone of our
business philosophy. More than just our unique, chic and innovative designs created by our
skilled in house design team, we are constantly striving to offer our customers a superior luxury
purchase brand experience, including targeted, high-quality media and promotional campaigns,
premium doors across our wholesale and retail distribution networks and a personalized
shopping experience in our own-stores.

12 months ended September 30, 2019
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Within our ready-to-wear lines, which accounted for approximately 70% of our net sales in the
12 months ended September 30, 2019, the majority of our products sold for between €400 and
€850 per product within our IM line and between €200 and €400 within our Etoile and Homme
lines. In the 12 months ended September 30, 2019, we generated net sales of €178.1 million,
generating an EBITDA margin of 30.6%. In addition, on a run-rate adjusted basis, our LTM
Adjusted EBITDA for the 12 months ended September 30, 2019 was €60.0 million, generating a
LTM Adjusted EBITDA margin of 31.7% from approximately 850 doors (including our distribution
partners) in over 60 countries. While we have a strong French heritage, sales from our French
operations stabilized at 14.7% of our net sales in the 12 months ended September 30, 2019,
which we believe demonstrates our success as a truly global luxury brand. Driven by this success,
we have expanded into other European markets in addition to the Americas (principally the
United States) and Asia, for which our net sales in the 12 months ended September 30, 2019
represented 30.7%, 17.4% and 11.9% (9.4% excluding China) of net sales respectively, with the
rest of world and e-commerce (across both wholesale and retail) making up the remaining 1.7%
and 22.6%, respectively.

We design, market and sell our ready-to-wear creations under the IM, Etoile and Homme lines, in
addition to our shoes, leather goods and accessories and jewelry products, catering to a broad
and global customer base in the advanced designer luxury market. We believe that our Parisian
heritage is an integral source of inspiration for our design aesthetic and a cornerstone of our
brands’ positioning. IM and Etoile are complementary, yet individual, distinct lines, each firmly
grounded in their own distinct identity and product offerings, allowing us to diversify our
business activities while benefiting from IM’s high-end luxury brand image, a shared global
platform and an optimized supply chain. We use our key brand values—authenticity, openness
and complicity with the “Parisian cool girl” aesthetic—to guide our creative, approach, while
vigilantly catering to our customers’ preferences by drawing upon the expertise of our in-house
design and development team of 50 persons. Our designs are meticulously prototyped and
patterned for production by our in-house workshop (atelier) of 38 prototypists, pattern makers
and tailors, to maximize creative support and ensure the highest standard of production quality
and supplier base flexibility. We believe that our focus on creating fashion-setting, luxury
products that epitomize our brand philosophy is the foundation for our success in carving-out a
large and loyal customer base while maintaining the quality and distinctiveness of our lines and
brand position.

We also design luxury garments for men through our new Homme line focused on the “Parisian
cool guy” aesthetic. We believe our advanced designer luxury offerings both insulate our
business to some extent from fashion risk and have delivered results that have consistently
outperformed the market.

Our strengths

We believe we benefit from the following competitive strengths and key credit highlights.

One-of-a-kind luxury brand with a distinctive identity

We are an iconic French brand designing and distributing luxury ready-to-wear and accessories
positioned in the advanced designer luxury segment within the growing personal luxury goods
market. The personal luxury goods market has increased in size from €159 billion in sales in 2008
to €281 billion in sales in 2019, representing a compound annual growth rate (“CAGR") of
approximately 5%, and is expected to continue to expand at this rate to reach up to €375 billion
in sales by 2025. We believe that as a result of Isabel Marant’s differentiated brand positioning
within the advanced designer luxury segment of personal luxury goods, our net sales growth
from 2008 to 2018 has outperformed this market growth, recording a CAGR of 18%.




Championing an effortless Parisian aesthetic with a romantic and bohemian edge, our brand has
achieved global appeal and is credited with making the “Parisian cool girl” look globally
desirable. With the launch of Homme in 2017, we have also begun expanding our customer focus
to include men to whom Homme's “Parisian cool guy” aesthetic would appeal. We believe our
success at achieving international appeal and recognition of our brand and lines is reflected in
our customer social media engagement. On Instagram, one of our key social media platforms, we
achieved an engagement rate (defined as the ratio of “likes” and comments on Instagram posts
to number of Instagram followers) of 0.4% in September 2019 (above certain other luxury brands
such as Gucci (0.3%) and Chloé (0.2%)). Our brand also generates a high-level of celebrity and
influencer support to whom we occasionally gift our merchandise (with over 35 celebrities
choosing to wear our products publicly).

Retail KPIs(D

No of own-stores

Average retail
discount rate

Retail gross
margin

Retail basket KPIs

(9M2018A)

(9M 2019A)

37k N 61k
transactions transactions?

v

,

.
.
. .
.
: ;
.
+23 stor H '
| I—— '
: €570 k@l €587
\ avg. basket > avg. basket !
. .
i i
32 : i
+340bps 1 |
(240bps) (3400ps) A <331 EXl <353 B
' AUP® — AUP® '
22 i ]
78.4%  8L7% : :
; .
@3%) :
bl —
10 18.4% 16.0% ' |
9 \
High demand and
2016A 2018A 2016A 2018A ﬁ slgongezzz]on?;
base
2016A  2017A  2018A Sep-2019A C D Change versus 2016

(1) Own retail network only, excluding our own e-boutiques and outlets. All euro figures are shown inclusive of VAT.
(2) For the 12 months ended September 30, 2019, total number of transactions totaled approximately 75,000.
(3) Reflects average unit price.

(4) Reflects units per transaction.

Our consistent and successful track record of setting fashion trends has strengthened our brand
equity, allowing us to maintain high pricing power and low discounts. The average retail
discount rate of our products has decreased by 2.4% (excluding our own e-boutiques) from an
already low base of 18.4% for the year ended December 31, 2016 to 16.0% in the year ended
December 31, 2018, while retail gross margin improved 3.4 percentage points the same period.
Meanwhile, the average unit price of our products increased 6.6% from €331 for the nine
months ended September 30, 2018 to €353 for the same period in 2019. Additionally, the
average customer basket size in our own retail channel (excluding our own e-boutiques and
outlets) for all product lines combined, net of returns, also increased over the same period, from
approximately €570 for the nine months ended September 30, 2018 to €587 for the same period
in 2019. As a result of our ability to command high price points and low discounts, we have been
able to increase our gross margins despite the expansion of our retail network from nine stores
as of December 31, 2016 to 32 own-stores as of September 30, 2019, further evidencing the
scalability and favorable economics of our store concept.




Diversified business model with wholesale and physical store networks in premium locations of
global fashion capitals

We operate a diversified business model across geographies, lines, product categories and sales
channels, which we believe provides resiliency to our business. We maintain a global footprint
with presence across key international cities in over 60 countries. For the 12 months ended
September 30, 2019, excluding e-tailer and our own e-boutique sales, 85.2% of our net sales
were generated outside of France, our heritage market, with 30.7% of net sales generated in
Europe (excluding France), 17.4% generated in the Americas (principally the United States),
11.9% of net sales generated in Asia (including China, Japan and South Korea) and 1.7%
generated in the rest of the world. Complementing our international presence, we sell our luxury
ready-to-wear, shoes, leather goods and accessories and jewelry through our wholesale and retail
distribution networks, including online e-commerce platforms that span both.

Our wholesale channel, which generated 51.7% of our net sales for the 12 months ended
September 30, 2019 (71.2% including wholesale e-tailers), consists of prominent multi-brand and
department stores, as well as our distribution partners, all of whom buy stock from us directly at
wholesale prices for resale to end consumers and thus generate the retail margins. We also have
partnerships with third-party online e-tailers, such as Net-a-Porter and Mytheresa, which helps
strengthen our brand image and heightens our international exposure.

Our own retail channel includes brick-and-mortar stores, concessions in department stores (e.g.,
Galeries Lafayette Haussmann) and our two outlet stores, in addition to our own e-boutiques. For
the year ended December 31, 2018, these physical retail stores (with an average store size of 127
square meters) allowed us to generate an average of €17,000 in sales per square meter
(excluding retail own-stores not open for the full year ended December 31, 2018 and e-retail
sales), with our best performing retail stores generating €33,000 per square meter. Our
own-stores implement the Isabel Marant design concept and standards across Europe, the United
States and China. In addition, we have a rigorous selection process in choosing to open retail
own-stores, which we believe has historically delivered strong results. For example, we had
targeted net sales from new retail own-stores opened in 2018 of €9.0 million, which we
exceeded within the first year with net sales of €9.1 million (a 2.0% increase from target). For
the 12 months ended September 30, 2019, these stores generated net sales of €9.5 million (a
3.7% increase in net sales from those same retail own-stores’ first 12 months of operations). We
believe this demonstrates our success in achieving profitable ramp-up from our retail own-stores,
further supporting our run-rate annualization adjustment to EBITDA for recently opened stores.

We also launched our own isabelmarant.com e-boutique in 2017 and, more recently, a T-mall
store to address growing demand in China. For the nine month period ended September 30,
2019, we received over 4.1 million unique visits to our own e-boutiques (representing an increase
of approximately 40% from the same period in the previous year), of which approximately 73%
were unpaid visitors (representing an increase of approximately 3% from the same period in the
previous year), with a conversion to sales rate of approximately 0.8% and an average order value
of €378 per order (representing an increase of approximately 7% from the previous year).
Overall, online sales across our wholesale and own retail channels represented 22.6% of our net
sales for the 12 months ended September 30, 2019.

12 months ended September 30, 2019
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Net sales by product category Net sales by product type
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(1) Permanent collection reflects certain signature permanent pieces produced year-on-year.
(2) Iconic pieces are produced every year from the same garment “shape” and fabric, with stylistic variations.
(3) Core Isabel pieces are produced every year based on a common “shape,” with variations in fabric, materials, design and style.

(4) Carried over pieces reflect pieces that sold particularly well in one season and were therefore continued in a following
season.

(5) New pieces are designed and produced new each year as part of our seasonal collections.

We sell our products through two main product lines, IM and Etoile, allowing us to target a
broad base of customers with whom our advanced design products can resonate, and we have
recently released our exclusive men’s collection Homme in 2017. Our product offering is further
diversified outside of our core ready-to-wear category through the sale of women's shoes,
leather goods and other accessories, representing 20.4%, 6.3% and 3.0% of our net sales for the
12 months ended September 30, 2019, respectively. While we maintain a “total look” offering
through our various lines and product categories, we mitigate against fashion risk by deploying
products that are “tested and proven,” and we mitigate against product concentration risk by
maintaining diverse and desirable product offerings. Over half of the net sales generated in any
given season is derived from pieces that comprise “Iconic” and “Core Isabel” products based on
an existing pattern, with variations in style, fabric and material or are repurposed from
previously well-performing models, permanent collection pieces or carried over production runs
of best-sellers, while less than 10% of our total order value for the 2019 F/W and S/S seasons was
derived from our top 10 products by sales. As a result, for the 12 months ended September 30,
2019, we estimate our full retail sales equivalent was approximately €290 million (based on
prices in Europe and an assumed mark-up of 2.3 times, excluding VAT and average discount on
retail sales). While preserving our heritage and remaining true to our brand identity, we
continue to innovate, responding to the demands of our clientele by addressing the changing
nature of customers demand.

Wholesale proposition with flexibility, sales visibility and negligible inventory risk

Our wholesale channel allows us to reach customers through multiple doors across the globe,
including some of the most prestigious department stores, multi-brand stores and online
e-tailers. For the F/W 2019 purchasing season, our wholesale customer base included 625
wholesale clients, which distributed our products through 849 doors. We also have agreements in
place that provide for the exclusive right to sell our products in specific regions through
dedicated mono-brand stores that are managed and operated by our distribution partners in
regions that we consider too specific and/or remote to operate directly. We believe the growth in
wholesale gross orders per season (from €55.1 million in S/S 2017 to €61.2 million in S/S 2019 and
from €59.6 million in F/W 2017 to €69.5 million in F/W 2019) and very low cancellation rates
(1.7% in S/S 2019 and 1.6% in F/W 2019), coupled with strong wholesale gross margins (which
increased 3.3 percentage points from the year ended December 31, 2016 to the year ended
December 31, 2018), confirm the success of our business model. We have a loyal customer base
reflected in our approximately 89% retention rate in S/S 2019 vs. S/S 2018 and approximately
90% retention rate in F/W 2019 vs. F/W 2018.
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Our wholesale channel has a number of attractive features due to the fact that we only produce
merchandise based on confirmed orders (giving us revenue visibility and virtually no inventory
risk) and that our clients order four to six months prior to delivery so that by the end of July, we
know our wholesale net sales for the year. As an illustration, €27 million of net sales (based on
S/S 2020 gross orders) from our wholesale customers has already been secured for 2020. Further,
we bear virtually no inventory risk as sales to wholesalers are made on a final-sale basis and once
delivered, we have very limited obligations to recognize stock returns. As there are no
commercial conditions attached to our orders (e.g., no sell-through, performance or other forms
of guarantee) we retain a significant degree of flexibility. At the same time we continue to
exercise control of our production, due in large part to our long-standing relationship with
suppliers and our ability to predict our production with a degree of certainty based on final
wholesale gross orders. We believe our pricing strategy, through which we adapt our prices
depending on the geography and production cost, has allowed us to keep stable gross margins.

We carefully curate our wholesale distribution network and actively manage our brand image
and positioning, by providing wholesalers with recommended prices based on an internal
geopricing strategy and mark-down schedules to ensure consistency of our products’ price
positioning globally. We also monitor wholesalers’ continued adherence to our pricing policy. To
ensure the continuity of our brand image and policies, we only repeat business with wholesale
commercial partners that act in line with our requirements. For the F/\WW 2019 season, our average
order per door was €82,000 and our average order per wholesale customer was €111,000,
demonstrating consistent increase in these metrics since 2017.

Successful track record in developing direct-to-consumer channels

We have a successful track record in developing our own retail distribution channel. We operate
today through a high-quality network of 27 own-stores, complemented by two outlets and three
concessions in Galeries Lafayette Haussman. The number of own-stores that we operate has
increased from nine to 32 own-stores between December 31, 2016 and September 30, 2019. Since
our first store opening, we have adopted an efficient and prudent approach, focusing on
providing a curated experience to our customers that reinforces the Isabel Marant image while
preserving robust store economics. The success of our own retail store openings is reflected in a
short payback period (measured as the length of time it takes to recoup initial capital
expenditure on new store openings), ranging between 6 to 16 months on average for our stores
globally, with a faster payback period between 8 to 11 months for China. The sales performance
of our recent store openings have met, and in some cases exceeded, their initial 12 month
budget, with continued sales growth in the last 12 months. Our own retail network, including
our own e-boutique activity, has recorded like-for-like net sales growth of 6.3% in the year
ended December 31, 2018 and 7.5% in the 12 months ended September 30, 2019.
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Our most recent openings have also shown success in their early performance, generating an
average store EBITDA margin (defined as the ratio of EBITDA generated by each of our
own-stores excluding head office EBITDA to net sales for the period, expressed as a percentage)
of approximately 33% in the 12 months ended June 30, 2019, confirming the potential to roll-out
our proven store concept.

Our own physical retail network is complemented by our own fast-growing e-boutiques. Our
own e-boutique isabelmarant.com, launched in June 2017, was developed in partnership and
operated in conjunction with YNAP, while our isabelmarant.tmall.com platform, launched in
2019, is hosted by T-mall and operated in partnership with Ibaiqu. Our own e-boutiques enable
us to be fully operational across ten currencies with a global delivery platform in seven
languages. Our own e-boutiques accounted for €6.7 million, or 3.8%, of our total net sales for
the 12 months ended September 30, 2019, generating an average order value of €390. Our
online sales (including sales from our own e-boutique and wholesale e-tailers) generated
approximately 23% of our net sales for the 12 months ended September 30, 2019. We believe,
based on market research (including the Market Report) that our online personal luxury goods
market penetration was almost double the average of approximately 12%.

Highly experienced management team and internationally recognized designers

We have an exceptional management team that works closely with our founders, the creative
design team and a well-invested organization of 474 employees as of September 30, 2019. Our
founder Isabelle Marant is supported by an in-house proprietary creation team, including
dedicated employees covering each line and product category, which consistently introduce
internationally sought-after products into the marketplace. Our management team brings over
75 combined years of experience in the luxury industry, including leadership roles in global
brands such as LVMH, Céline, Paco Rabanne, Hermeés, Lanvin and Goyard. Our top management is
supported by valuable commercial, retail, design, development, operations, logistics, marketing
and communication personnel among others, which collectively drive the results of the company.
Since its initial investment in 2016, Montefiore, which has a strong track record of leading
companies in France into their next growth phase, has been instrumental in key developments of
the business. Changes in leadership, reinforcement of top management positions with
professionals who have strong backgrounds and the diversification of sales by channel has been
backed by Montefiore as the main shareholder, and this in turn has enabled Isabel Marant to
further expand its internationally well-recognized luxury position today.

Solid financial performance combining profitable growth and strong cash generation

We have delivered solid top line growth while preserving profitability with EBITDA margins of
27.6%, 31.0%, 30.2% and 30.6% for the year ended December 31, 2016, the 12 months ended
December 31, 2017, the year ended December 31, 2018 and the 12 months ended September 30,
2019, respectively, and a LTM Adjusted EBITDA margin of 31.7% for the 12 months ended
September 30, 2019. The trend in EBITDA margins has been driven by the expansion of our




own-store retail network allowing us to capture the higher margins of directly operated stores
and the continued optimization of our wholesale network, both of which have been
accomplished with low capital expenditure. This trend has also been driven by our commitment
to partnering with high quality wholesale clients that demonstrate strong performance. We have
also been increasing our investment in marketing and communication while entering new cities.
This profitability has led to high cash flow generation, with EBITDA excluding capital expenditure
margins (defined as the ratio of EBITDA minus capital expenditure to EBITDA for the period
indicated, expressed as a percentage) of 50.3%, 56.8% and 58.2% for the 12 months ended
December 31, 2017, the year ended December 31, 2018 and the 12 months ended September 30,
2019, respectively. Our cash flow generation is underpinned, in part, by our extensive wholesale
channel, characterized by relatively low fixed costs, and in part by our own retail channel, which
requires limited maintenance capital expenditures due to the number of new stores and carefully
selected store layouts.

Our strategy

Continue to develop Isabel Marant’s inspired vision of luxury
Our vision

We will continue to create highly desirable and innovative collections that capture the effortless
Parisian aesthetic with a romantic and bohemian edge while preserving our core price range.
Over the past 25 years, we have proven our ability to successfully develop the Isabel Marant
vision with the addition of new categories to offer a diversified customer proposition, including
all women's ready-to-wear categories (from T-shirts to evening dresses) and accessories (shoes,
bags, gloves, scarfs and jewelry). More recently in 2017, we augmented this vision to encompass
our newly launched men’s line, Homme. We aim to continue to launch our ten collections within
our existing categories every year through hundreds of new models alongside our permanent,
iconic and “core Isabel” best-sellers.

Our organization

We believe our people form the foundation of our success. Internationally recognized designer
Isabelle Marant, our founder and namesake, is supported by our in-house creative team of

50 designers and developers, who enable us to successfully launch collections that we believe set
the market fashion trends and allow us to continuously innovate and grow. We plan to continue
to nurture and scout the talented individuals who enable us to consistently lead our market. We
plan to further develop our international teams, particularly in the Americas and Asia, by
recruiting and promoting talented individuals. We also plan to integrate new capabilities to our
customer relationship management and logistics organization. As part of our commitment to
sustainable fashion, we are also currently building a company foundation that will support
environmental, social and governance initiatives.

Our brand

We are members of the Fédération de la Haute Couture et de la Mode and have been a constant
staple at Paris Fashion Week since 1994, where we showcase our new collections We will
continue to build on the strength and recognition that the brand has gained from its showcases
at Paris Fashion Week, as evidenced by the brand’s place in the top 15 list for Paris Fashion Week
F/W 2019 shows among influencers. We believe our brand and its values (integrity, openness and
complicity) resonate with “Gen Z" and millennials through a social media ecosystem of over

1.8 million followers, located predominantly in France, the United States and Italy. We believe
our customer engagement is further driven by the brand'’s high-level of celebrity and influencer
support and its multiple collaborations with well-recognized brands (such as H&M and L'Oreal)
and artists. Our bespoke store formats in key international fashion-bases such as Paris, New York,
Los Angeles, London, Tokyo, Milan and Rome are one of the best ways to convey our brand




values to our customers. We also plan to continue increasing targeted communication to keep
building Isabel Marant’s brand awareness, focusing our investments on outdoor, digital and press
editorials.

Increase presence in key markets

Given the increasing worldwide demand for personal luxury goods (of which advanced designer
luxury forms a part), targeted international expansion in key markets presents a particularly
attractive growth opportunity for us. We have a proven track record of disciplined growth in
multiple international markets across Europe, the United States and Asia. We intend to continue
our growth in key urban areas including in France, the rest of Europe, Asia and the United States,
targeting luxury avenues to reinforce our presence in the advanced designer luxury market and
increasing recognition of our brands in these key markets. We also aim to increase our brand
penetration in existing geographies, either directly or, where appropriate, through strategic
distribution partners. We expect to continue building our presence directly in our key markets:
Europe (particularly in France, Germany, Austria, Spain and Portugal), the Americas (particularly
in the United States and Canada) and Asia (particularly in China). In addition, we have historically
generated strong online wholesale sales through our own e-retail platforms of our wholesale
partners and, since 2017, strong online retail sales through our own e-boutiques. We expect to
continue strengthening the online sales channel to drive continued sales growth. For the

12 months ended September 30, 2019, net sales from our online channel across both wholesale
and retail accounted for 22.6% of net sales.

We intend to expand our network mainly through opening new own-stores, increasing wholesale
partnerships and further developing our e-commerce platforms.

It is expected that by 2025, more than 45% of the personal luxury goods market will be
attributable to Chinese customers and half of their luxury purchases will take place in China. We
are building a significant presence in China, with six own-stores as of the date of the Offering
Memorandum (four as of September 30, 2019) and a growing wholesale distribution network. We
intend to continue developing our footprint in the near- to medium-term and maintaining a
disciplined approach to carefully monitor payback from new own-store openings in accordance
with our investment criteria.

Speed-up customer acquisition through our omni-channel distribution network
Continue developing our wholesale presence

We have developed a strong global presence with more than 600 partners (multi-brand stores,
department stores and distribution partners) and approximately 850 doors in global fashion
capitals. As of September 30, 2019, our key markets of Europe (excluding France), France, the
Americas and Asia, accounted for 388, 74, 94 and 44 wholesale partners, respectively. We are
proud to partner with some of the most prestigious and internationally-recognized department
stores (including Galeries Lafayette, Printemps, Le Bon Marché, Harrods, Selfridges, Bergdorf
Goodman and Harvey Nichols), e-tailers (including Net-a-Porter, Matches Fashion and Mytheresa)
and multi-brand stores (including Le Bon Genie and Maxfield). Our main markets of Europe
(including France), the Americas and Asia have all experienced significant growth in total orders
from our wholesale partners for the F/AW and S/S 2018 and 2019 collections, which we believe
belies our rapidly expanding brand awareness. We plan to continue developing our wholesale
business and increase our average order per door while strategically selecting our wholesale
partners to ensure continuity of our strong global brand proposition. We believe that our high-
quality product offerings will continue to make us an attractive brand for all stakeholders,
including distributors and landlords, allowing us to negotiate best-in-class partnerships, with
continued success in our wholesale business driving improvements in our retail relationships and
allowing us to further expand into high-end locations.




Accelerate our own-store roll-out

We intend to continue improving the attractiveness of our own-stores in order to enrich our
customers’ experiences. In 1998, Isabel Marant opened its first store in a former artist’s studio in
Paris in the “Bastille” neighborhood. In 2017, our store network expanded to include ten stores
in some of the most prestigious locations of Paris, London, New York, Los Angeles, San Francisco
and Miami. Since then, we have launched an expansion plan for our own-store retail network
deploying high-quality physical doors across the globe targeting the urban cities to reach a retail
network of 32 own-stores as of September 30, 2019, covering Europe (including France), the
United States and China. We plan to further expand this network through a focused campaign
targeting additional own-store openings in strategic geographies in the United States, Europe
and China. In addition to opening new own-store locations, we plan to improve the in-store
experience through customer relationship management tools and enhanced omni-channel
capabilities.

Expand our digital presence

We intend to expand our e-retail presence across both online multi-brand e-tailers and our own
e-boutiques with a view to maintaining the growth of our online distribution channel. We have
experienced rapid growth in online sales in recent years, with e-retail sales (including sales to
multi-brand e-tailers as well as our own e-boutiques) representing 22.6% of our total sales for
the 12 months ended September 30, 2019. Within our online sales, our isabelmarant.com and
isabelmarant.tmall.com e-boutique sales to consumers represented 3.8% of total sales for the
12 months ended September 30, 2019, with approximately 470,000 average monthly visits and
strong potential for additional future growth. We have already implemented omni-channel
capacity in most of our stores, and would like to expand such capability to our distribution
partners to provide a consistent level of shopping experience all around the world. In particular,
we are planning to further develop our Chinese e-boutique launched in 2019 in partnership with
T-Mall following strong success in the ramp-up phase. We will continue to reinforce our
relationships with our strongest performing e-tailers (including Net-a-Porter, Matches Fashion
and Mytheresa), in addition to the e-commerce platforms of our department and multi-brand
store partners.

Expanding our accessories offerings

In addition to our ready-to-wear, our shoes, leather goods and accessories and jewelry products
represent a large and growing piece of our total product offerings by net sales, which we believe
is driven by corresponding growth in the personal luxury goods market. Accessories have
historically been instrumental to our success, driven by a number of key products, including the
tremendous success of the Bekett, Bobby and Dickers sneakers and boots. Our current women'’s
shoes, leather goods and accessories and jewelry product offerings represented 29.8% of total
net sales for the 12 months ending in September 30, 2019, with women'’s shoes alone
representing 20.4%. We believe that there is significant growth potential in the our non-apparel
product offerings, which have been supported by stable sales in ready-to-wear, and that these
products will represent an increasing share of our net sales in the future. In 2017 we launched a
full line of leather goods, which we plan to expand further. Leather goods is a key category that
enables us to reach a more widespread clientele while remaining loyal to our brand identity. We
believe that building out our product offering will further buttress customer loyalty and increase
average basket size by allowing us to capitalize on incremental sales opportunities.

Capture the high potential of menswear

We launched the first Isabel Marant men's collection in our S/S 2018 show and intend to continue
developing our menswear offering based on Isabel Marant’s vision of the “Parisian cool guy”
aesthetic through a curated use of knitwear, t-shirts, shorts, pants and iconic jackets, which has
already demonstrated great success. We believe there is potential for additional growth in our
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Homme menswear line, which represented only 2.1% of net sales for the 12 months ended
September 30, 2019. In September 2019, we opened our first Homme store in Paris and are
planning to further develop the Homme concept through our wholesale network. We are also
targeting the opening of additional men’s stores across our targeted geographies in the near to
medium term. Sales of menswear have shown solid growth in recent years, and the menswear
segment of the global luxury market is expected to continue expanding. To further tap into this
potential in menswear, we also intend to leverage targeted events, social media and partnerships
with leading trend setters.

Maintain a disciplined financial policy to deliver profitable growth and cash generation
Disciplined approach to design and creation

We will continue to focus on the categories and products that we believe have the highest
perceived appeal to our customers and the highest sell-through potential. In this respect, we are
committed to creating desirable and innovative collections that define fashion trends and include
strategic product collaborations. We are committed to providing customers with high-quality
collections. We also intend to continue improving the attractiveness of our doors and
e-commerce platforms across our wholesale and retail networks to enrich our customers’
purchasing experience.

Balance channel mix to minimize business risk

We intend to continue generating a substantial part of our net sales primarily through wholesale
and e-commerce, maintaining a balance over our more capital-intensive retail operations. We
believe we have a proven ability to manage growth simultaneously across our multiple
distribution channels of wholesale, retail and online.

Focus on operating leverage and margins

We are committed to maintaining operational efficiencies to ensure high standards and
appropriate cost control. We are continuously focused on growing our business not just in size,
but also in terms of margins and profitability. We believe we have demonstrated our ability to
deliver profitable growth while undergoing a rapid network expansion. We continue to seek
increased distribution efficiencies through economies of scale and marketing efficiencies such as
building our brand’s online presence, including through social media and wholesale partners’
e-commerce platforms, in order to drive further profitability. Our continued focus on cost control
and efficiency aims to further EBITDA margin improvement. In particular, we will seek to
continue to increase our net sales through like-for-like sales growth and profitable expansion to
increase EBITDA and cash flow. We believe there are opportunities to achieve further operational
efficiencies and procurement benefits within our business, and we intend to continue to identify
and implement such initiatives.

Cash flow generation initiatives

We intend to maintain our lean business model which delivers an efficient cost structure and
strong cash flow generation. As part of our return-driven investment strategy, we seek a high
level of excellence in managing our network, which we believe will drive profitability and high
returns from our new own-stores. We believe our disciplined investment approach enables us to
minimize the ramp-up period of new own-stores and to realize short payback periods for those
stores. We expect that as our EBITDA increases, our continued working capital optimization
efforts and capital expenditures efficiencies will continue to support strong cash flow generation
and help to maintain our high cash conversion.
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The transactions

The IM Reorganization

Prior to the Issue Date, Topco, the Sponsor, IM Création, certain IM Growth management
investors (holding collectively through IM Managers) and certain other shareholders of IM
Growth (collectively with the Sponsor, IM Création and such management investors, the
“Shareholders”) will enter into an investment agreement (the “Investment Agreement”),
pursuant to which the Issuer will agree to acquire the entire share capital of IM Growth from the
Shareholders as part of a reorganization of the Group (such acquisition, upon completion, the
“IM Reorganization”). Pursuant to the IM Reorganization, entities controlled by substantially the
same shareholders as the Group will re-acquire the Group through a new vehicle and re-issue,
restate or amend the debt and equity instruments through which they hold the Group. The
Investment Agreement will provide that the completion of the IM Reorganization is subject only
to the completion of the Financing Transactions (as defined below) and, as an agreement
governing an internal reorganization, will contain limited additional representations, warranties
and undertakings other than those required by law or due to customary practice for transactions
of this type.

We expect that the completion of the IM Reorganization will occur on the Issue Date (the date of
the completion of the IM Reorganization, the “IM Reorganization Completion Date"”). Upon
completion of the IM Reorganization, all shareholders of IM Growth and IM Managers as of the
date of the Offering Memorandum will continue to own, indirectly through Topco, the entire
share capital of IM Growth. See “—Summary Corporate and Financing Structure” and "Principal
Shareholders."

The aggregate consideration for the IM Reorganization is €661.8 million, of which €133.5 million
will be paid by the Issuer in cash to the Shareholders for certain (i) preferred shares in IM Growth

and IM Managers and (ii) convertible bonds (obligations convertibles) convertible into ordinary
shares in IM Growth (collectively with all other ordinary shares, preferred shares and bonds
convertible into ordinary shares in IM Growth, the “IMG Securities”) held by the Shareholders.
The remaining portion of the consideration for the acquisition will be paid by way of the
issuance of ordinary shares in, and preferred shares and convertible bonds (obligations
convertibles) convertible into ordinary shares in, Topco to the Shareholders in exchange for the
contribution into Topco of all remaining IMG Securities held, directly or indirectly, by the
Shareholders, including all ordinary shares in IM Managers. On the IM Reorganization
Completion Date, Topco will contribute to the Issuer all of Topco’s IMG Securities and ordinary
shares in IM Managers received from the Shareholders in exchange for the issuance to Topco of
ordinary shares in the Issuer and issuance of subordinated shareholder convertible bonds
(obligations convertibles) by the Issuer to Topco (the “Subordinated Shareholder Debt").
Substantially concurrently with the receipt of IMG Securities from Topco, the Issuer will partially
convert a portion of the convertible bonds (obligations convertibles) held by it into ordinary
shares of IM Growth.

The Financing Transactions

In connection with the IM Reorganization, it is contemplated that all debt of IM Growth under
the Existing Senior Facilities Agreement, which amounted to €58.5 million as of September 30,
2019 (excluding accrued interest and unpaid interest and fees), will be repaid in full on the IM
Reorganization Completion Date. On the Issue Date, a portion of the gross proceeds from the
Offering will be on-lent from the Issuer to IM Growth (the “Proceeds Loan”) in the amount
necessary to facilitate such repayment.

In addition, IM Création will sell its rights under the existing €16.1 million intercompany
receivable (including unpaid accrued interest and fees as of September 30, 2019) owed by IM

Growth to IM Création (the “Existing Intercompany Loan”) to Topco in exchange for the issuance
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by Topco to IM Création of a corresponding aggregate principal amount of ordinary bonds
(obligations ordinaires). In connection with the IM Reorganization, Topco will contribute the
Existing Intercompany Loan to the Issuer in exchange for ordinary shares in the Issuer and, as a
result, the Existing Intercompany Loan will become an obligation of IM Growth owing to the
Issuer. See “Certain Relationships and Related Party Transactions—Transactions with IM
Création.”

The Offering is being made as part of the overall financing arrangements for the IM
Reorganization. We intend to use the gross proceeds of the Offering (i) to repay amounts due
under the Existing Senior Facilities Agreement, (ii) to finance the cash consideration for the IM
Reorganization and (iii) to pay fees, costs and expenses in connection with the Transactions.

In addition, on the Issue Date, we intend to enter into the Intercreditor Agreement and the
Security Documents. See “Description of Certain Financing Arrangements—Intercreditor
Agreement.”

We refer to the Offering, the assignment by Topco of its rights under the Existing Intercompany
Loan to the Issuer, the refinancing in full of the Existing Senior Facilities, the entry into and
making of the Proceeds Loan and the entry into the Intercreditor Agreement and the Security
Documents collectively as the “Financing Transactions.”

The Post-IM Reorganization Mergers

The Issuer intends to merge with both IM Growth and IM Managers on or after January 1, 2021,
pursuant to which the Issuer will be the surviving company and will acquire of all of the rights
and assets, and will assume all of the obligations, of IM Growth and IM Managers (the “Post-IM
Reorganization Mergers”). Upon the completion of the Post-IM Reorganization Mergers, the
Notes Guarantee of IM Growth (the Post-Closing Guarantor) and IM Growth’s obligations under
the Proceeds Loan and the Existing Intercompany Loan will be released, and the Proceeds Loan
and Existing Intercompany Loan will both be extinguished. As a result of the Post-IM
Reorganization Mergers, IM Production, the primary operating subsidiary within our Group, will
become a direct wholly-owned subsidiary of the Issuer. See “—Summary Corporate and Financing
Structure.”

We refer to the IM Reorganization, the Financing Transactions and the Post-IM Reorganization
Mergers collectively as the “Transactions.”

Sources and uses

The estimated sources and uses of the funds necessary to consummate the Transactions are
shown in the table below. Actual amounts will vary from estimated amounts depending on
several factors, including the timing of the Transactions, differences from the estimates of
outstanding amounts of existing debt to be refinanced on the Issue Date and differences
between estimated and actual fees and expenses. The completion of the IM Reorganization is
expected to occur on the Issue Date. This table should be read in conjunction with
“Capitalization."”
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Sources Uses

(€ millions) (€ millions)

Notes offered hereby®™ ........... 200.0 IM Reorganization consideration
paid® ... 661.8

Non-cash equity contribution@ .. .. 528.3 Repayment of the Existing Senior
Facilities® . .................. 58.5
Fees, costs and expenses® . ... ... 8.0
Totalsources .................... 728.3 Totaluses ..................... 728.3

(1) Does not reflect any initial purchaser discount or original issue discount.

(2) Represents the estimated value of the IMG Securities that will be indirectly contributed to the Issuer by the Shareholders
pursuant to the IM Reorganization.

(3) Represents the aggregate consideration to be paid to the Shareholders in the form of cash and ordinary shares and bonds
(obligations ordinaires), preferred shares and convertible bonds (obligations convertibles) in Topco.

(4) Represents the amount outstanding under the Existing Senior Facilities (excluding accrued and unpaid interest and fees) as of
September 30, 2019. On the Issue Date, the Issuer expects to enter into the Proceeds Loan with IM Growth, which will use such
amounts to repay all amounts outstanding under the Existing Senior Facilities Agreement.

(5) Represents estimated fees, costs and expenses incurred in connection with the Transactions, including underwriting fees and
commissions, professional fees and expenses and other transaction costs.

Our principal shareholders

e Montefiore. Created in 2005, Montefiore is a private equity fund focusing on small- and
medium-sized service companies in France. Montefiore has over €1.2 billion of assets under
management, with a targeted focus supporting entrepreneurs, managers and shareholders in
high-growth potential companies with pre-acquisition revenues between €50 million and
€250 million through buy-out and growth-capital transactions. Montefiore typically invests
between €30 million and €200 million in equity and employs an investment strategy centered
around two pillars: “Focus” and “Growth,” focusing on service businesses and leveraging its
unique experience in developing ambitious growth projects in France and internationally.

e IM Création. Established in 2013, IM Création serves as the investment vehicle and service
provider of our founder, designer and namesake, Isabelle Marant. Since the age of 15,
Ms. Marant has been designing fashion-setting trends true to her unique sense of
individualism. She began her fashion studies in 1987 when she attended the prestigious Studio
Berc¢ot in Paris and released her first label (producing jewelry) two years later. In 1989
Ms. Marant launched her jersey and knitwear label “Twen"” which, in 1994, was expanded
under the newly-formed “Isabel Marant” brand. Today, Isabel Marant continues to drive
fashion-trends globally through curated seasonal collections of luxury ready-to-wear, shoes,
leather goods and accessories and jewelry that channel the individualistic ethos of Isabelle
herself.

See "Principal Shareholders."

The Issuer

The Issuer is a private limited company (société par actions simplifiée) organized under the laws
of France. The Issuer is also resident for tax purposes in France. The registered name of the Issuer
is IM Group SAS and it was registered on December 21, 2019 under number 880 031 851 RCS
Nanterre. The Issuer’s registered office is or will be located at (i) prior to the Issue Date, 47 Rue
Marcel Dassault, 92514 Boulogne-Billancourt Cedex and (ii) on and after the Issue Date, 50, rue
Croix des Petits Champs, 75001 Paris and 7, rue Hérold, 75001 Paris.
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Recent developments

Trading update

The information below is preliminary, is based on a number of assumptions that are subject to
inherent uncertainties and subject to change and has not been audited, reviewed or verified.
Although we believe the information to be reasonable, actual results may vary from the
information contained above and such variations could be material. As such, you should not
place undue reliance on this information. This information may not be indicative of the
remainder of the quarter or any future period. See “Forward-Looking Statements” and “Risk
Factors” for a more complete discussion of certain of the factors that could affect our future
performance.

As of November 30, 2019, based on available management accounts, we continued to grow net
sales and exceeded year-to-date budget targets. Trading for the 11 months ended November 30,
2019 continued to show strong performance, with net sales increasing 22.6% compared to the
prior period in 2018, 2.5% ahead of budget targets.

In addition, since September 30, 2019, we have opened certain additional stores and leased
additional office space, including a small office space of approximately 195m2 located next to our
head office in Paris, as well as own-stores in Hamburg, Germany (opened on November 19, 2019),
Costa Mesa, California (opened on November 12, 2019), Shenzen, China (opened on

November 17, 2019) and Shanghai, China (opened on November 20, 2019). We also opened an
additional outlet in Woodbury Common, New York in the United States on December 17, 2019.
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Summary corporate and financing structure

The following diagram shows a summary of our corporate and principal financing structure after
giving effect to the Transactions. For a summary of debt obligations identified in this diagram,
see “Description of the Notes," "Description of Certain Financing Arrangements" and
“Capitalization." See also “Principal Shareholders" and “Certain Relationships and Related Party
Transactions.”

Prior to Post-IM Reorganization Mergers Following Post-IM Reorgaization Mergers
Isabelle Other Isabelle Other
@) (1)
Marant® Sponsor Shareholders® Marant® Sponsor Shareholders®
, , | ,
IM Création SARL V4 7 IM Création SARL 7 Ve
(“IM Création”) (“IM Création”)
[
Smile Group SAS | €174.4 million Smile Group SAS €174.4 million
(“Topco”) Subordinated Shareholder (“Topco”) ... Subordinated Shareholder
B _______l___ _|je£t(27 - '———————i———— ",
/" €200.0 million | | €200.0 million ™ |
Notes offered $——p M GIOUP SA"‘S | [ Notesoffered j—p IM Group SAS .
hereby®® (the“Issuer”) | _ hereby®® (the “Issuer”)
o | €58 5million -
€16.1 million Existing

| Proceeds Loan®

IM Production SAS®©(9
(“IM Production”)

IM Managers SAS Intercompany Loan®
(“IM Managers”)"9

| £
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|
|
|
|
|
|
|
| (IM Growth")®
|
|
|
|
|
|
|
|

|
|
|
|
|
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|
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|
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Non-Guarantor
Subsidiaries®®

IM Production SAS©19
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(1) See “Principal Shareholders.”

(2) On the IM Reorganization Completion Date, Topco will contribute to the Issuer all of Topco’s IMG Securities and ordinary
shares in IM Managers received from the Shareholders in exchange for the issuance to Topco of ordinary shares in the Issuer and
the issuance of €174.4 million of Subordinated Shareholder Debt by the Issuer to Topco. The Subordinated Shareholder Debt will
be unsecured and will be subordinated to the Notes and the Notes Guarantee issued by the Post-Closing Guarantor pursuant to
the Intercreditor Agreement. See “Description of Certain Financing Arrangements—Intercreditor Agreement” and “Description of
Certain Financing Arrangements—Subordinated Shareholder Debt.”

(3) Subject to the Agreed Security Principles, on the Issue Date the Notes, and on the Post-Closing Date the Notes Guarantee of
the Post-Closing Guarantor, will be secured by first-priority security interests in the Collateral. See “The Offering—Security.” On
the Issue Date, the Issuer will hold one share of IM Production, and the corresponding securities account in the name of the Issuer
in the books of IM Production will form part of the Collateral. The Indenture will permit us to secure additional indebtedness with
liens on the Collateral under certain circumstances, including on a super senior priority basis. Pursuant to the terms of the
Indenture, the Collateral may be pledged in the future to secure other pari passu indebtedness of the Issuer and the Guarantors,
subject to entering into the Intercreditor Agreement, and in the event of enforcement of the Collateral, the holders of the Notes
may, in certain circumstances, receive proceeds from the Collateral only after the creditors under certain future super senior
priority indebtedness permitted under the Indenture and the Intercreditor Agreement have been repaid in full. See “Description
of Certain Financing Arrangements—Intercreditor Agreement.”

(4) The Notes will be senior secured obligations of the Issuer and will rank pari passu in right of payment with all of the Issuer’s
existing and future senior indebtedness, and will rank senior in right of payment to all of the Issuer’s existing and future
indebtedness that is expressly subordinated in right of payment to the Notes. The Notes will be structurally subordinated to all of
the existing and future indebtedness of the Issuer’s subsidiaries that do not guarantee the Notes and will be effectively
subordinated to the existing and future secured indebtedness of the Issuer that is secured by property or assets that do not secure
the Notes to the extent of the value of such property or assets.

(5) Represents amounts due under the Existing Intercompany Loan. In connection with the Transactions, IM Création will sell its
rights under the existing €16.1 million Existing Intercompany Loan (including unpaid accrued interest and fees as of

September 30, 2019) to Topco in exchange for the issuance by Topco to IM Création of a corresponding amount of ordinary bonds
(obligations ordinaires). In connection with the IM Reorganization, Topco will contribute the Existing Intercompany Loan to the
Issuer in exchange for ordinary shares in the Issuer and, as a result, the Existing Intercompany Loan will become an obligation of
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IM Growth owing to the Issuer. Upon the completion of the Post-IM Reorganization Mergers, IM Growth's obligations under the
Existing Intercompany Loan will be released, and the Existing Intercompany Loan will be extinguished.

(6) Pursuant to the Investment Agreement, all outstanding debt of IM Growth under the Existing Senior Facilities Agreement,
which amounted €58.5 million as of September 30, 2019 (excluding accrued and unpaid interest and fees), will be repaid in full
on the IM Reorganization Completion Date. On the Issue Date, a portion of the gross proceeds from the Offering will be on-lent
from the Issuer to IM Growth under the Proceeds Loan in the amount necessary to facilitate such repayment. Upon the
completion of the Post-IM Reorganization Mergers, IM Growth’s obligations under the Proceeds Loan will be released, and the
Proceeds Loan will be extinguished. See "Description of Certain Financing Arrangements—Proceeds Loan" and “Use of Proceeds.”

The Issuer intends to complete the Post-IM Reorganization Mergers on or after January 1, 2021.

(7) Prior to the IM Reorganization, the ordinary shares in IM Growth held by certain management investors of IM Growth were
held indirectly through IM Managers. Pursuant to the IM Reorganization, all of the ordinary shares in IM Managers will be
transferred by such management investors to Topco on the IM Reorganization Completion Date in exchange for preferred shares
in Topco, which will subsequently transfer such ordinary shares to the Issuer in exchange for ordinary shares in the Issuer and the
Subordinated Shareholder Debt. On the Issue Date, 100% of the shares of IM Managers will be held in the Issuer’s securities
account pledged as part of the Collateral. See “The Offering—Security.”

In connection with the Post-IM Reorganization Mergers, the Issuer intends to merge with IM Managers, pursuant to which the
Issuer will be the surviving company and will acquire of all of its rights and assets and, as a result, IM Production will become a
direct wholly-owned subsidiary of the Issuer.

(8) On the Post-Closing Date, the Notes will be guaranteed on a senior basis by the Post-Closing Guarantor and, subject to the
Agreed Security Principles, will be secured by first-priority security interests in the Collateral. The Notes Guarantee of the Post-
Closing Guarantor will rank pari passu in right of payment with the Post-Closing Guarantor’s existing or future indebtedness that
is not expressly subordinated in right of payment to the Post-Closing Guarantor’s Notes Guarantee and rank senior in right of
payment to any existing or future indebtedness of the Post-Closing Guarantor that is subordinated in right of payment to the
Notes Guarantee. The Notes Guarantee of the Post-Closing Guarantor will be effectively subordinated to any existing or future
indebtedness of the Post-Closing Guarantor that is secured by property or assets that do not secure the Post-Closing Guarantor’s
Notes Guarantee, to the extent of the value of the property or assets securing such indebtedness, and be structurally
subordinated to any existing or future indebtedness of the subsidiaries of the Post-Closing Guarantor that do not guarantee the
Notes. The validity and enforceability of the Notes Guarantee of the Post-Closing Guarantor will be subject to the limitations
described in “Limitations on Validity and Enforceability of the Notes Guarantees and the Security Interests and Certain Insolvency
Law Considerations.”

Upon successful completion of the Post-IM Reorganization Mergers, the Notes Guarantee of IM Growth (the Post-Closing
Guarantor) will be released.

(9) As a result of the Post-IM Reorganization Mergers, IM Production will become a direct wholly-owned subsidiary of the Issuer
and 100% of the shares of the IM Production will be automatically credited to the existing securities account of the Issuer opened
in the books of the IM Production and pledged as part of the Collateral.

(10) The subsidiaries of the Issuer that will not guarantee the Notes accounted for all of the net sales, EBITDA and total assets of
the Group as of December 31, 2018. See “Risk Factors—Risks Related to Our Financing Arrangements and the Notes—The Notes
will be structurally subordinated to the liabilities of non-Guarantor subsidiaries.”
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The offering

The following summary contains basic information about the Notes, the Notes Guarantees and the
Collateral. It may not contain all the information that is important to you. Certain terms and conditions
described below are subject to important limitations and exceptions. For additional information regarding
the Notes, the Notes Guarantees and the Collateral, see “Description of the Notes” and “Description of
Certain Financing Arrangements—Intercreditor Agreement.”

ISSUEK ... IM Group SAS.

Notes Offered .............cccoooviiiiiiiiieennenn. €200.0 million aggregate principal amount of 6.625% Senior
Secured Notes due 2025 (the “Notes”).

Issue Date ..............oevvveiiiiiiiiiiiiiiiiiis February 19, 2020.

Issue Price ..., 100.000%, plus accrued interest, if any, from the Issue Date.

Maturity Date ............ccoooeiiiiiiiiiiiiiine March 1, 2025.

Interest Rate ...........ccccooiiiiiiiiiiiiiiiie The Notes will bear interest at a rate of 6.625% per annum.

Interest Payment Dates......................... Interest on the Notes will be payable semi-annually in arrears on

March 15 and September 15 of each year, beginning on March
15, 2020. Interest on the Notes will accrue from the Issue Date.

Form and Denomination........................ The Notes will be issued in global registered form in minimum
denominations of €100,000 and in integral multiples of €1,000 in
excess thereof. Notes in denominations of less than €100,000
will not be available.

Ranking of the Notes ....................c....... The Notes will:

e be general senior obligations of the Issuer, secured as set
forth under “—Security”;

e rank pari passu in right of payment among themselves with
any existing or future senior indebtedness of the Issuer;

e rank senior in right of payment to any existing or future
indebtedness of the Issuer that is expressly subordinated in
right of payment to the Notes;

e be effectively subordinated to any existing or future
indebtedness or obligation of the Issuer or its subsidiaries
that is secured by property or assets that do not secure the
Notes, to the extent of the value of the property and assets
securing such indebtedness or obligation;

e be structurally subordinated to any existing or future
indebtedness of the subsidiaries of the Issuer that do not
guarantee the Notes, including their obligations to trade
creditors; and

e on the Post-Closing Date, be guaranteed by the Post-
Closing Guarantor as set forth under “—Notes Guarantees.”

Notes Guarantees ................ccccveeeeneenn. Within 30 days of the Issue Date (the “Post-Closing Date”) the
Notes are expected to be guaranteed (each guarantee of the
Notes, a “Notes Guarantee”) on a senior basis by IM Growth
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Ranking

Security

of Notes Guarantees ...............

(the “Post-Closing Guarantor” and, collectively with any future
subsidiaries of the Issuer that provide a Notes Guarantee, the
“Guarantors”).

The Notes Guarantees will be subject to the Agreed Security
Principles and other certain contractual and legal limitations,
and may be released under certain circumstances. See “Risk
Factors—Risks Related to Our Financing Arrangements and the
Notes—There are circumstances other than repayment or
discharge of the Notes under which the Collateral securing the
Notes and any Notes Guarantees will be released automatically
and under which such Notes Guarantees will be released
automatically, without your consent or the consent of the
Trustee,” “Limitations on Validity and Enforceability of the Notes
Guarantees and the Security Interests and Certain Insolvency
Law Considerations” and “Description of the Notes—Notes
Guarantees—Release.”

The Notes Guarantee of each Guarantor will:

e be a general senior obligation of such Guarantor, secured
as set forth under “—Security”;

e rank pari passu in right of payment with such Guarantor’s
existing or future indebtedness that is not expressly
subordinated in right of payment to such Guarantor's Notes
Guarantee;

e rank senior in right of payment to any existing or future
indebtedness of such Guarantor that is subordinated in right
of payment to the Notes Guarantees;

e be structurally subordinated to any existing or future
indebtedness of the subsidiaries of such Guarantor that do
not guarantee the Notes; and

e be effectively subordinated to any existing or future
indebtedness of such Guarantor that is secured by property
or assets that do not secure such Guarantor's Notes
Guarantee, to the extent of the value of the property or
assets securing such indebtedness.

On the Issue Date, the Notes are expected to be secured by
first-priority security interests in (i) financial securities accounts
opened in the name of the Issuer in the books of the Post-
Closing Guarantor, IM Managers and IM Production, (ii) certain
bank accounts of the Issuer and (iii) certain intra-group
receivables owing to the Issuer, including the Proceeds Loan
and the Existing Intercompany Loan (the “Closing Date
Collateral”). On the Post-Closing Date, the Notes and the Notes
Guarantee of the Post-Closing Guarantor are expected to be
secured by the Closing Date Collateral and by first-priority
security interests in (i) the financial securities account opened in
the name of the Post-Closing Guarantor in the books of IM
Production, (ii) certain bank accounts of the Post-Closing
Guarantor and (iii) certain intra-group receivables owing to the
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Use of Proceeds........

Optional Redemption

Post-Closing Guarantor (collectively with the Closing Date
Collateral, the “Collateral”).

Subject to certain conditions, including compliance with the
covenants described under “Description of the Notes—Certain
Covenants—Limitation on Indebtedness,” “Description of the
Notes—Certain Covenants—Limitation on Liens” and
“Description of the Notes—Certain Covenants—Impairment of
Security Interest,” the Issuer and its restricted subsidiaries will
be permitted to grant security interests in the Collateral in
connection with future incurrences of indebtedness, including
additional Notes, as permitted under the Indenture and the
Intercreditor Agreement. See “Description of Certain Financing
Arrangements—Intercreditor Agreement.”

The Indenture will permit us to secure additional indebtedness
with liens on the Collateral under certain circumstances,
including on a super senior priority basis. Pursuant to the terms
of the Indenture, the Collateral may be pledged in the future to
secure other pari passu indebtedness of the Issuer and the
Guarantors, subject to entering into the Intercreditor Agreement,
and in the event of enforcement of the Collateral, the holders of
the Notes may, in certain circumstances, receive proceeds from
the Collateral only after the creditors under certain future super
senior priority indebtedness permitted under the Indenture and
the Intercreditor Agreement have been repaid in full. See
“Description of Certain Financing Arrangements—Intercreditor
Agreement.”

The security interests in the Collateral will be subject to the
Agreed Security Principles and other certain contractual and
legal limitations, and may be released under certain
circumstances. See “Risk Factors—Risks Related to Our
Financing Arrangements and the Notes—There are
circumstances other than repayment or discharge of the Notes
under which the Collateral securing the Notes and any Notes
Guarantees will be released automatically and under which
such Notes Guarantees will be released automatically, without
your consent or the consent of the Trustee,” “Limitations on
Validity and Enforceability of the Notes Guarantees and the
Security Interests and Certain Insolvency Law Considerations”
and “Description of the Notes—Security—Release of Liens.”

We intend to use the gross proceeds from the issuance of the
Notes (i) to repay amounts due under the Existing Senior
Facilities Agreement, (ii) to finance the cash consideration for
the IM Reorganization and (iii) to pay fees, costs and expenses
in connection with the Transactions.

The Issuer may redeem the Notes:

e at any time and from time to time prior to March 1, 2022, in
whole or in part, at a redemption price equal to 100% of the
principal amount of the Notes so redeemed, plus a “make-
whole” premium as of, and accrued and unpaid interest and
additional amounts, if any, to, but excluding, the applicable
redemption date;
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Additional Amounts

Tax Redemption

Change of Control

Certain Covenants

e at any time and from time to time prior to March 1, 2022, in
an aggregate principal amount for all such redemptions not
to exceed 40% of the original aggregate principal amount of
the Notes (including any additional Notes), with the net cash
proceeds received by the Issuer from certain equity
offerings at a redemption price equal to 106.625% of the
principal amount of the Notes so redeemed, plus accrued
and unpaid interest and additional amounts, if any, to, but
excluding, the applicable redemption date; provided that not
less than 60% of the original aggregate principal amount of
the Notes (including any additional Notes) issued (excluding
Notes held by the Issuer or any of its restricted subsidiaries)
remains outstanding immediately thereafter; and

e at any time and from time to time on or after March 1, 2022,
in whole or in part, at the redemption prices described under
“Description of the Notes—Optional Redemption,” plus
accrued and unpaid interest and additional amounts, if any,
to, but excluding, the applicable redemption date.

Any payments made by the Issuer or a Guarantor with respect
to the Notes or with respect to the Notes Guarantees will be
made without withholding or deduction for taxes in any relevant
taxing jurisdiction unless required by law. If withholding or
deduction for such taxes is required by law with respect to a
payment to the holders of Notes, subject to certain exceptions,
we will pay the additional amounts necessary so that the net
amount received after the withholding or deduction is not less
than the amount that they would have received in the absence
of such withholding or deduction. Please see “Description of the
Notes—Withholding Taxes.”

In the event the Issuer would become obligated to pay certain
additional amounts as a result of certain changes in tax laws,
the Issuer may redeem the Notes in whole, but not in part, at
any time, at a redemption price of 100% of the principal amount,
plus accrued and unpaid interest and additional amounts, if any,
to, but excluding, the applicable redemption date. Please see
“Description of the Notes—Redemption for Taxation Reasons.”

Upon the occurrence of certain events of a change of control,
the Issuer will be required to make an offer to repurchase the
Notes at a purchase price equal to 101% of their aggregate
principal amount, plus accrued and unpaid interest and
additional amounts, if any, to, but excluding, the date of
repurchase.

A change of control will not be deemed to have occurred on one
occasion if a certain consolidated net leverage ratio is not
exceeded as a result of such event.

See “Description of the Notes—Change of Control.”

The Indenture will contain covenants that restrict the ability of
the Issuer and its respective restricted subsidiaries to:

e incur or guarantee additional indebtedness;
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Trustee and Security Agent...................

Registrar and Transfer Agent................

Principal Paying Agent ..........................

Listing Agent ....
Listing ...............

Transfer Restrictions .............................

No Prior Market

o make certain restricted payments and investments;
e transfer or sell assets;

e enter into transactions with affiliates;

e create or permit to exist certain liens;

e create or incur restrictions on the ability of our subsidiaries
to pay dividends or to make other payments to us;

e impair the security interests in the Collateral;
e pledge certain intellectual property;

e change the holding company status of the Issuer; and

® merge, consolidate or transfer all or substantially all of our
assets.

These covenants are subject to a number of important
qualifications and exceptions. See “Description of the Notes—
Certain Covenants.”

Certain of the covenants will be suspended if and for as long as
the Notes achieve investment grade ratings. See “Description of
the Notes—Certain Covenants—Suspension of Covenants
when Notes Rated Investment Grade.” There can be no
assurance that the Notes will ever achieve an investment grade
rating or that any such rating will be maintained.

BNY Mellon Corporate Trustee Services Limited.

The Bank of New York Mellon SA/NV, Luxembourg Branch.
The Bank of New York Mellon, London Branch.

The Bank of New York Mellon SA/NV, Luxembourg Branch.

Application has been made to the Luxembourg Stock Exchange
(the “Exchange”) for the listing of the Notes on the Securities
Official List of the Exchange, without admission to trading on
one of the securities markets operated by the Exchange. There
can be no assurance that such listing will be maintained.

The Notes and the Notes Guarantee of the Post-Closing
Guarantor have not been registered under the U.S. Securities
Act of 1933, as amended (the “Securities Act”) or the securities
laws of any other jurisdiction. The Notes are subject to
restrictions on transferability and resale. See “Notice to
Investors.” Hold