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STATUTORY AUDITOR'S REPORT TO THE GENERAL SHAREHOLDERS’ MEETING OF
THE COMPANY ONTEX GROUP NV ON THE ANNUAL ACCOUNTS FOR THE YEAR
ENDED 31 DECEMBER 2015

As required by law and the Company’s articles of association, we report to you in the context of our
statutory auditor’s mandate. This report includes our opinion on the annual accounts, as well as the
required additional statements. The annual accounts include the balance sheet as at 31 December
2015, the income statement for the year then ended, and the disclosures.

Report on the annual accounts — Unqualified opinion

We have audited the annual accounts of Ontex Group NV (“the Company”) for the year ended 31
December 2015, prepared in accordance with the financial-reporting framework applicable in Belgium,
which show a balance sheet total of EUR 2,952,619,592 and a profit for the year of EUR 589,803,673.

The board of directors’ responsibility for the preparation of the annual accounts

The board of directors is responsible for the preparation and fair presentation of these annual accounts
in accordance with the financial-reporting framework applicable in Belgium, and for such internal
control as the board of directors determine is necessary to enable the preparation of annual accounts
that are free from material misstatement, whether due to fraud or error.

Statutory auditor’s responsibility

Our responsibility is to express an opinion on these annual accounts based on our audit. We conducted
our audit in accordance with International Standards on Auditing (ISAs). Those standards require that
we comply with ethical requirements and plan and perform the audit to obtain reasonable assurance
about whether the annual accounts are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures
in the annual accounts. The procedures selected depend on the statutory auditor’s judgment, including
the assessment of the risks of material misstatement of the annual accounts, whether due to fraud or
error. In making those risk assessments, the statutory auditor considers internal control relevant to
the Company’s preparation and fair presentation of the annual accounts in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion
on the effectiveness of the Company’s internal control. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of accounting estimates made by
the board of directors , as well as evaluating the overall presentation of the annual accounts.

We have obtained from the board of directors and company’s officials the explanations and
information necessary for performing our audit.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our opinion.
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Unqualified Opinion

In our opinion, the annual accounts give a true and fair view of the Company’s net equity and financial
position as at 31 December 2015 and of its results for the year then ended in accordance with the
financial-reporting framework applicable in Belgium.

Report on other legal and regulatory requirements

The board of directors is responsible for the preparation and the content of the directors’ report, for
the compliance with the applicable legal and regulatory requirements regarding bookkeeping, the
Companies’ Code and the Company’s articles of association.

In the context of our mandate and in accordance with the Belgian standard which is complementary to
the International Standards on Auditing (ISAs) as applicable in Belgium, our responsibility is to verify,
in all material respects, compliance with certain legal and regulatory requirements. On this basis, we
provide the following additional statements which do not impact our opinion on the annual accounts:

e The directors’ report includes the information required by the Companies’ Code, is consistent with
the financial statements, and does not present any material inconsistencies with the information
that we became aware of during the performance of our mandate.

e Without prejudice to formal aspects of minor importance, the accounting records were maintained
in accordance with the legal and regulatory requirements applicable in Belgium.

e The appropriation of results proposed to the general meeting complies with the legal provisions
and the provisions of the articles of association.

e There are no transactions undertaken or decisions taken in breach of the Company's articles of
association or the Companies’ Code that we have to report to you.

e In accordance with article 523 of the Companies’ Code, we are also required to report to you on the
following transaction, which has taken place since your last ordinary general meeting:

LTIP 2015
On 8 May 2015, the board of directors resolved on the entering into of the Long Term Incentive
Plan 2015 (the “LTIP 2015”). The relevant section of the minutes can be found below:

“Conflicts of interest

Prior to discussing this item on the agenda, Charles Bouaziz, director, Jacques Purnode and Thierry
Navarre, permanent representatives of their respective management companies, Cepholli BVBA and
Artipa BVBA, directors of the Company, declared to have an interest of a patrimonial nature which is
conflicting with the decisions that fall within the scope of powers of the board of directors, in respect of
the 2015 grant under the LTIP adopted by the Board in 2014, as further detailed in the presentation
attached these minutes. The LTIP has been adopted by the Board and approved by the shareholders
meeting in June 2014 and provides for annual grants during a 5-year term.

This conflict of interest results from the fact that Charles Bouaziz, Jacques Purnode and Thierry Navarre
are, either in personal name or via their management company, both directors of the Company and also
potential beneficiaries of stock options and restricted stock units under the 2015 grant under the Long
Term Incentive Plan.
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The 2015 grant Long Term Incentive Plan will have financial consequences for the Company to the extent
that, in respect of the stock options, it can result in a transfer of shares in the Company to the beneficiaries
under the Long Term Incentive Plan at a price which is lower than the market price of those shares at the
moment of the exercise of the stock options. In respect of the restricted stock units it will, upon vesting,
result in a transfer of shares to the beneficiaries for no consideration.

In accordance with Article 523 of the Companies Code, Charles Bouaziz, Cepholli BVBA (represented by its
permanent representative Jacques Purnode) and Artipa BVBA (represented by its permanent
representative Thierry Navarre) refrained from taking part in the deliberations and from voting on the
approval of 2015 grant under the Long Term Incentive Plan.

Approval of the 2015 grant under the Long Term Incentive Plan

The board of directors, following the recommendation of the Remuneration Committee, is of the opinion
that the 2015 grant under the Long Term Incentive Plan is justified by the need to involve the members of
the executive management team, certain other senior managers of the Company and other persons
assimilated to these categories even more in the Company’s strategy and long term development. The
grant will follow the terms of the LTIP as adopted by the Board and approved by the shareholders meeting
in June 2014. For each participant in the plan, the grant will consist for 50% of stock options and 50% of
restricted stock units. Both the stock options and the restricted stock units will be granted for no
consideration and will vest after three years, subject to the participant remaining in service at vesting. The
exercise price of the stock options will be equal to the last closing price for the share of the Company
immediately preceding the grant date and the stock options will expire after 8 years.

The Board resolved to approve, in the interest of the Company and upon the recommendation of the
Remuneration Committee, the 2015 grant under the Long Term Incentive Plan.”

Gent, 30 March 2016

The Statutory Auditor
PwC Bedrijfsrevisoren BCVBA
Represented by

Peter Opsomer*
Bedrijfsreviso

Réviseur d’Entreprises

*Peter Opsomer BVBA
Board Member, represented by its fixed representative,
Peter Opsomer
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ANNUAL ACCOUNTS IN EUROS
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DATE 24 104 | 2014 of deposit of the memorandum of association OR of the most recent document mentioning

the date of publication of the memorandum of association and of the act amending the articles of association.

ANNUAL ACCOUNTS approved by the general meeting of | 25, 05 ;2016 |

regarding the period from [ o1/01 72015 |t | 31712 ; 2015 |
Preceding period from | 24/ 04 / 2014 | o | 31/ 12 ; 2014 |

The amounts for the preceding period are /¥t ™" identical to the ones previously published.

COMPLETE LIST with name, surnames, profession, address (street, number, postal code and municipality) and position within the
company, of the DIRECTORS, BUSINESS MANAGERS AND AUDITORS

Revalue BVBA Chairman of the board of directors
Nr.: BE 0839.566.573 10/04/2015 - 25/05/2018
Slijkstraat 67, 3212 Pellenberg, Belgium

Represented by:

Luc Missorten
(Representative)
Slijkstraat 67, 3212 Pellenberg, Belgium

Charles David Bouaziz Director
avenue Wolvendael 65, 1180 Uccle, Belgium 24/04/2014 - 25/05/2018
Cepholli bvba Director
Nr.: BE 0538.753.143 24/04/2014 - 25/05/2018

Winston Churchillaan 49 box BS, 1180 Uccle, Belgium

Represented by:

Are attached to these annual accounts:
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F1.1

LIST OF THE DIRECTORS, BUSINESS MANAGERS AND AUDITORS (continued)

Jacques Purnode
{Representative)
Winston Churchillaan 49 box B5, 1180 Uccle, Belgium

Artipa Bvba
Nr.. BE 0887.645.416
Jean Van Gijsellaan 75, 1780 Wemmel, Belgium

Represented by:

Thierry Navarre
(Representative)
Jean Van Gijsellaan 75, 1780 Wemmel, Belgium

Inge Boets BVBA
Nr.: BE 0458.838.011
Onderheide 28, 2930 Brasschaat, Belgium

Represented by:

inge Boets
(Representative)
Onderheide 28, 2930 Brasschaat, Belgium

Tegacon AS
Sonja Henies vei 1, 1394 Nesbru, Norway

Represented by:

Gunnar Johansson
{Representative)
Sonja Henies vef 1, 1394 Nesbru, Norway

Uwe Kriiger
Pfannenstilsfrasse 9, 8835 Feusisberg, Switzetland

Paul Walsh
(Formal Chairman of the Board)
Cedar Farm,Balis Cross,Kirdford -, RH14 0JJ West Sussex, United Kingdom

Kite Consuflting Ltd
Hope Street, Douglas IMTTAR 36, IMTAR Douglas, Isle of Man

Represented by:

Butland Richard
(Representative)
Queensmere Road 4, SW195NY Londen, United Kingdom

Antonio Capo
Holland Park gardens 24, W14 8EA Londen, United Kingdom

Stockbridge MGT Limited
Broughton House -, SO20 8AY Broughton Hamshire, United Kingdom

Represented by:

Simon Henderson
(Representative)
Broughton House, SO20 8AY Broughlon Hamshire, United Kingdom

Luc Missorten
Slijkstraat 67, 3212 Pellenberg, Belgium

Director
24/04/2014 - 25/05/2018

Director
02/06/2014 - 25/05/2018

Director
01/10/2014 - 25/05/2018

Director
02/06/2014 - 25/05/2018

Director
02/06/2014 - 10/04/2015

Director
01/10/2014 - 10/04/2015

Director
02/06/2014 - 10/03/2015

Director
01/10/2014 - 10/04/2015

Director
02/08/2014 - 10/04/2015

First - F2015 -2/ 45
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LIST OF THE DIRECTORS, BUSINESS MANAGERS AND AUDITORS {continued)

Alexandre Mignotte Director
Middlesex Streef 84, E1 7EZ Londen, United Kingdom 28/08/2014 - 10/03/2015
Michele Titi-Cappelli Director
Cranley gardens 7, SW7 388 Londen, United Kingdom 02/06/2014 - 10/03/2015
Bevba PricewaterhouseCoopers Bedrijfsrevisoren Auditor
Nr.: BE 0429.501.944 24/04/2014 - 25/05/2017

Woluwegarden Woluwedal 18, 1932 Sint-Stevens-Woluwe, Belgiurn
Membership nr.: BO0DGY

Represented by:

Peter Opsomer

{Auditor)

Rattepoelstraat 7, 9680 Maarkedal, Belgium
Membership nr.: BOO748

First - F2015-3/45
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DECLARATION REGARDING A COMPLIMENTARY REVIEW OR CORRECTION ASSIGNMENT

The managing board declares that no audit or correction assighment has been given to a person who was not authorised to do so by
law, pursuant to art. 34 and 37 of the law of 22th April 1992 concerning accounting and tax professions.

The annual accounts W% / were not” audited or corrected by an external accountant or by a company auditor who is not the statutory
auditor.

If affirmative, mention hereafter: name, surnames, profession, address of each external accountant or company auditor and his
membership number with his Institute as well as the nature of his assignment:

A. Bookkeeping of the enterprise".

B. Preparing the annual accounts ™,

C. Auditing the annual accounts andior

D. Correcting the annual accounts.

If the tasks mentioned under A. or B. are executed by certified accountants or certified bookkeepers - tax specialists, you can mention
hereafter: name, surnames, profession, address of each certified accountant or certified bockkeeper - tax specialist and the nature of
his assignment.

Nature of the
Name, surnames, profession and address Number assignment
(A, B, CandlorD)

* Strike out what is not applicabie.
ok . . .
Optional informaticn.

First - F2015-4 /45
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F2.1]

BALANCE SHEET AFTER APPROPRIATION

ASSETS

FIXED ASSETS ..ottt e bbb
FOrmation @XpPenses ...
Intangibie fixed assets ...

Tangible fixed assets ...
Land and BUldings ..o e
Plant, machinery and equipment ...........cccc i e
Furniture and vehicles ...
L.easing and similar rights ...
Other tangible fixed assets ..
Assets under construction and advance payments ..............

Financial fixed assets ..o e
Affiliated enterprises i e
Participating interests ..o
Amounts receivable .o
Other enterprises linked by participating interests ...............
Participating interesis ..o
Amounts receivable ...
Other financial 85SetS .....ocoovvv v
SHAMSS oot e
Amounts receivable and cash guarantees ......................

CURRENT ASSETS 1iioiiitieieieti ettt e evaere et a e ae e ans

Amounts receivable after more than one year ...................
Trade deblors ..o
Other amounis receivable

Stocks and contracts in progress ...
SIOCKS (oot b e
Raw materials and consumables ...
Work in progress
FINiShed goods ...t
Goods purchased forresale ......o.ooocvviiiiiccin e,
Immovable property intended for sale ...
Advance paYMENES ...
Contracis iN PrOGFESS ...coovvoeireieiirereene e e e e

Amounts receivable within one year ...
Trade deblors ..o
Other amounts receivable ....o...ocee e

Current investments
Qwnshares ...
Other investments

Cashatbankandinhand ...

Deferred charges and accrued income ...
TOTAL ASSETS ..t se s s

Discl.

5.1
5.2
5.3

Codes Period Preceding period
20/28 2.650.671.354 1.810.000.000
20 3719318 | e
21 122.397.8156 | e
22127 4.297.318 | e
22 1.363 | i,
23 1.065.968 | e,
24 1 e

25 |

26 |

27 3.229.987

28 2.520.257.205 1.8710.000.000
28011 2.520.112.818 1.810.000.000
280 1.807.965.289 1.180.000.000

281 612.147.629 630.000.600
28213 | e b
282 | e

283 1 it i
28478 144.287 1 i
284 1 e
285/8 144.287 |
29758 301.948.238 6.242.654
29 | e | e,
280 ] e ] e,
291 1 e ]

3

30/36

30/31

32

33

34

35

36 1 e

37 | e ]
40/41 88.412.625 4.446.948
40 73.475.777 4.313.634
41 14.936.848 133.314
50153 13.108.639

50 13.108.539

5153 | s

54/58 194.432.981 359
49071 5.994.093 1.795.347
20/58 2.952.619.592 1.816.242.654

First - F2015-5/45
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EQUITY AND LIABILITIES
EQUITY —oovvvoo oo esee s resses s sesessress s sssensens ()0

Capital oo
ISSUST CAPHAl 1coieer e e e
Uncalled capifal ..o

Share premium acoount ...

Revaluation surpluses ... e

RESEBIVES oot
Legal reserve ..o
Reserves not available

In respect of own shares held ...,
(02T OO U U U SUIU SOOI
UNAXEA TESEIVES wrvviiiiirrierireriesrieeecreseeerermiie i i e ae s e e e ea e
AVAIEDIE FESBIVES it

Accumuiated profits (losses)
Investmentgrants ...
Advance to associates on the sharing out of the assets ...
PROVISIONS AND DEFERRED TAXES ...occooiiviiiiierici e

Provisions for liabilities and charges ...
Pensions and similar obligations ...
TAXBHOM Loivveire it s
Major repairs and mainienance ...,
Other abilities and charges ..o

Deferred taxes ..o
AMOUNTS PAYABLE .otiiiiive e niimnriersseerrnereas sosnnsress snsrssvemrnnsees

Amounts payable after more than one year ...............occ
Firancial debts ...
Subardinated [0ans ... e
Unsubordinated debentures ..o
{.easing and other similar obligations ..o
Credit inSHIGHONS v
Other loans
Trade debis ........
SUPDHBIS ittt e
8Bills of exchange payabie
Advances received on contracts in progress ...,
Other amounis payable ...

Amounts payable within one year ...
Current portion of amounts payable after more than one year
falling due within one year
Financial debis ..o

Credit institutions ...........
Otherloans ...
Trade debts ...
SUPPIBTS <o
Bills of exchange payable ...
Advances received on contracts in progress ...,
Taxes, remuneration and social security ...
TAXES oottt e
Remuneration and social security ......coooiiiniininn,
Other amounts payable ...

Accruals and deferred inCOME .........oooeiiiiiiiin
TOTAL LIABILITIES oo r e e e e e

Discl.

Codes Period Preceding period
1015 1.832.685.271 1.162.516.634
10 721,489,865 680.650.828
100 721.486.865 680.650.828
101 1 i e,

11 218.321.754 144.419.162
12 | i b e
13 395.232.058 387.100.000
130 29.490.184 | s
131 13.108.839 | e,
1310 13.708.539 | e
1311 | s

132 | v b e
133 352.633.335 387.100.000
14 497.551.594 -49.653.356
15 | s ] e
10 | e e
16 5.081.435 2.811.884
160/5 5.081.435 2.811.884
180 ] e
5 T e K
182 | v b
163/5 5.081.435 2.811.884
168 | i b e
17149 1.114.942.886 650.914.136
17 725.289.702 630.000.000
170/4 726.288.702 630.000.000
B N

171 250,000,000 250.000.000

172 1 i ] i

173 393.108.540 380.000.000

174 82.181.162

78 1 e

1750 1

1791 1 e e

176 T erieriiivciienee | i
178/9 1 e e
42148 386.260.142 18.377.782
A2 | e e
43 162.755,107 800,841
43018 | o 900,891

439 182.755.107 | (e,

44 4,221.091 4.507.922
440/4 4.221.091 4.507.922

41 | e e

46 ] e | e
45 5.092.181 68.969
450/3 2.518.752 68.959
454/9 2573428 | e,
47148 224.191.763 12.900.000
49213 3.393.042 2.536.354
10/49 2.952.619.592 1.816.242.654

First - F2015-6/45
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F3]

INCOME STATEMENT

Operating iNCOMEe ...

Turnover
Stocks of finished goods and work and contracts in progress:
increase (CeCrease) ... e (+)/(-)
Own Work capialiSed ..o e
Other operaling iNCoOMeE ..o
Operating charges ... (Y-}
Raw materials, consumables ...
PUrchases ..o
Stocks: decrease (iINCrease) ....o.oovvvevivvrervvirninens (+)(-)
Services and other goods ..
Remurneration, social security costs and pensions ... (+)()
Depreciation of and other amounts written off fermation
expenses, intangible and tangible fixed assets ..o
Amounts written off stocks, contracts in progress and trade
debtors: Appropriations (write-backs) ... {+)(-)

Provisions for liabilities and charges: Appropriations (uses
and write-backs)

Other operating Charges ..o e
Operating charges carried to assets as restructuring costs (-}

Qperating profit (1088} ..o (+¥(-}

Financial iNCOMEe ...
Income from financial fixed assets
Income from current assets ..o
Other financial income

Financial charges
DEbE ChargeS .ottt
Amounts written off current assets except stocks, contracts
in progress and trade debtors: appropriations (write-backs)

...................................................................................... (+)(-)
Other financial Charges .......ovvvviriiinn e, {(+)(-)
Gain (loss) on ordinary activities before taxes ......... {(+Y(-)

Discl.

5.10

5.10
5.10

511

5.11

Codes Pericd Preceding period
70/74 17.632.316 16.346.633
7O ] e
1 | e
72 | el
74 17.632.316 16.346.633
60/64 51.595.149 18.733.841
B0 | e ] s
BOOE | e ]

BO9 1 e ] e

81 11.164.299 15.920.959
82 6.422.607 e
630 31.734.444 | e
B34 | e b e
B635/7 2.269.551 2.811.884
640/8 4.248 698
648 | i ]
901 -34.062.633 -2.386.908
75 669.855.338 1.791.258
750 627.371.384 | .
751 25.078.312 1.790.211
75219 17.404.642 1.047
85 44.875.350 2.514.176
850 26.150.480 2.492.131
B51 | e b
652/9 18.724.870 22.045
9902 590.917.165 -3.109.826

First - F2015-7 /45



[ Nr. [ BE0550.880.915 F3]
Discl. | Codes Periog Preceding period
Extraordinary iNCOMe ..o 70 100.000 | e
Write-back of depreciation and of amounts written off
intangible ang fangible fixed assets ... T80 | e | e,
Write-back of amounts written down financial fixed assets ... 81 | s
Write-back of provisions for extraordinary liabilities and
CRAIGES ©1iviiiieiii it e 762 | s | e
Capital gains on disposal of fixed assets .......c.oov v 783 | ieceiieireeeees | s
Other extraordinary inCOME ..o 511 | 764/9 100,000 | e
Extraordinary charges ..., (+)-) 66 1.025.014 46.543.530
Extraordinary depreciation of and extraordinary amounts
written off formation expenses, intangible and tangible fixed
BSSEES 1ottt e ettt en 860 | e | e
Amounts writter off financial fixed assets ... 661
Provisions for extraordinary liabilities and charges:
appropriations (USES} ... e (+)(-) B62 | e | e
Capital iosses on disposal of fixed assets .....cooevviiieiiienn 863 | s | e
Other extraordinary charges ... 511 | 664/8 1.025.014 46.543.530
Extraordinary charges carried to assets as restructuring
COSIS (-) B69 | e |
Gain (loss) for the period before taxes ... (+¥(-) 9903 589.992. 141 -49.653.356
Transfer from deferred taxes ..o, T80 | e |
Transfer to deferred taxes ... B8O | e b i
INCOME tAXES oot s (+)(-y 512 | 6777 188,468 |
TEKEE ©oeee et et e e e e 670/3 324.585
Adjustment of income taxes and write-back of tax provisions 77 136.117
Gain ([0ss) of the period ... (+)(-) 9904 589.803.673 -49.653.366
Transfer from untaxed reServes ... £ P s
Transfer to untaxed reserves ..o 683 | e [
9905 589.803.673 -49.653.356

Gain {loss} of the period available for appropriation ..(+}{-)

First - F2015-8/45




[ Nr. | BE0550.880.915 F 4
APPROPRIATION ACCOUNT
Codes Period Preceding period
Profit {loss) to be appropriated ... (+)(-) | 9906 540.150.317 -49.653.356
Gain {loss) of the period available for appropriation ............. (+¥(-) | {9908} 589.803.673 -49.653.356
Profit {loss) brought forward ..o (+Y(-) | 14P -49.653.356 | e
Withdrawals from capital and reserves ..........ccceveeirviniiiinecnene 791/2 34.466.665 12.800.000
from capital and share premium ZCC0UNT .. e o1 | e | i
FIOM FESEIVES «oveererraitiri i eriior bt amsem b oo ee e e e emes e en s s ae s e 792 34.466.665 12.900.000
Transfer to capital and reServes ... 691/2 42.598.723 |
to capital and share premium account ... 691 | s
10 18QaI TESEIVE 1 iire i s 6920 29.490.184
10 ON@I TESEIVES «viiivirii vttt vre s et e e ree e e e 6921 13.108.839 | e
Profit {loss) to be carried forward ... (+)(-y | Q%) 497.5561.594 -49.653.356
Owners' contribution in respect oflosses ... 794 1 e |
Profit to be distributed 694/6 34.466.665 12.900.000
Dividends ......cccoceeeeeen 694 34.466.665 12.800.060
Directors' or managers' entitiements ... B95 | e ]
Other benefiCiaries ... e BIE | e |

First - F2015-9/45
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EXPLANATORY DISCLOSURES

STATEMENT OF FORMATION EXPENSES

Net book value at the end of the period ...

Movements during the period
New exXpenses INCUIMEd ... e
DEPrecilion ..o e
OFNBT i e (+¥(-)

Net book value at the end of the period ...

Of which
Formation or capital increase expenses, loan issue expenses and other
fOrmation BXPENSES .o i e e e

ReStructUring COSIS oo e

Codes Period Preceding period
20P XXXXKEXKIXKXAK | e,
8002 4.228.352

8003 472.943

8004 -36.093

(20) 3.719.316

200/2 3.719.316

204§

First - F2015 - 10/ 45
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F52.2|

CONCESSIONS, PATENTS, LICENCES, KNOW-HOW, BRANDS AND SIMILAR
RIGHTS

Acquisition value at the end of the period ...

Movements during the period
Acquisitions, including produced fixed @ssets ..o
Sales and diSPOSAIS ..
Transfers from one heading to another

Acquisition value af the end of the period ...

Depreciations and amounts written down at the end of the period

Movements during the period
RECOTABA .o e e e s
WO BACK oo e et et ey
Acquisitions from third parties ...

Cancelled owing to sales and disposals
Transferred from one heading to another

Depreciations and amounts written down at the end of the period

NET BOOK VALUE AT THE END OF THE PERIOD ..o

Codes Period Preceding period
8052P XXXXXXXXXXXXXXX | i
8022 7.939.072

8032 | e

BO42 | s

8052 7.939.072

g122pP XXXXXXXXXKXREXXK | i,
8072 1.441.037

8082 | e

8092 2.633.69171

B10Z |

8142 |

8122 4.074.728

211 3.864.344
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[ Nr. | BE0550.880.915 F523]
Codes Period Preceding period

GooDwiLL
Acquisition value at the end of the period ... 8053P XXXXXXXXXKXKARK ] e
Movements during the period

Acquisitions, inciuding produced fixed assels ..o 8023 148.450.897

Sales and disposals 8033 | e

Transfers from one heading to another ..o 8043 1 e
Acquisition vaiue at the end of the period ... v s 8053 148.450.897
Depreciations and amounts written down at the end of the period .......... 8123p XXXXXOXXKXXX |
Movements during the period

IR L=loT0] £ = HR RSN 8073 29.917.727

WWIEEN DACK Loieiiii et st s b 8083

Acquisitions from third parties ... 8003

Cancelled owing to sales and disposals ... 8103 | e

Transferred from one heading to ancther ... (FVC) 813 | s
Depreciations and amounts written down at the end of the period ............. 8123 29.917.727
NET BOOK VALUE AT THE END OF THE PERIOD ..cvvriv v nisvisnn s s e s ssse s 212 118.633.170
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[ Nr. | BE0550.880.915 |

F531]

STATEMENT OF TANGIBLE FIXED ASSETS

LLAND AND BUILDINGS
Acquisition value at the end of the period ...,

Movements during the period
Acquisitions, including produced fixed asssis ...
Sales and AiSPOSEAIS oo
Transfers from one heading o another

Acquisition value at the end of the period ...,

Revaluation surpluses at the end of the period

Movements during the period
Recorded ...
Acquisitions from third RAMIES ..o
CanCEREU ..o e
Transferred from one heading to another

Revaluation surpiuses at the end of the period ...

Depreciations and amounts written down at the end of the period

Movements during the period
ReCOrded ..o e
Written back
Acquisitions from third parties ..
Cancelled owing to sales and disposals ...
Transferred from cne heading to another

Depreciations and amounts written down at the end of the period ............

NET BOOK VALUE AT THE END OF THE PERIOD oot

Codes

Period

Preceding pericd

8181P

8161
8171
8181

8191

8251P

8211
8221
8231
8241

8251

8321P

8271
8281
8291
8301
8311

8321

(22}

XXXXXXXNXXXXXXX
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[ Nr. | BE0550.880.915

F5.3.2 |

PLANT, MACHINERY AND EQUIPMENT
Acquisition value at the end of the period ...

Movements during the period
Acquisitions, including produced fixed assets ...
Sales and disposals ........coiiiiiiicnn,

Transfers from one heading to another

Acquisition value at the end of the period ...
Revaluation surpluses at the end of the period ...

Movements during the period
RECOIABM i
Acquisitions from third parties ..o
CanCEHE ....ovieiie e e et et st a et nr et e ean
Transferred from one heading 1o ancther ... (+3/(-)

Revaluation surpluses at the end of the period ...
Depreciations and amounts written down at the end of the period ...........

Movements during the period
RECONEU et ettt e et s e s
Written Back ..o,

Acquisitions from third parties
Cancelled owing {0 sales and diSposals ..o
Transferred from one heading to another

Depreciations and amounts written down at the end of the period ............

NET BOOK VALUE AT THE END OF THE PERIOD ..oooviiinicicic e

Codes Period Preceding period
8192P XXXXXXXXXXXXKXX b vvecienisinie o,
8162 1.983.125

8172

8182

8192 1.893.125

8252P XXXXXXXXXXXXXXX | e,
8212

8222

8232

8242 1 e

8252 1 e,

8322P XXXXXXXXXXXXXXX | e iiivrvivsainns
8272 336.001

8282

8292

8302

8312

8322 927.156

{23) 1.065.969
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| Nr. | BE0550.880.915

F533]

FURNITURE AND VEHICLES
Acquisition value at the end of the period ...........cooviiiii

Movements during the period
Acquisitions, including produced fixed assets ...
Sales and diSPOSAIS .ovvivic it e e
Transfers from one heading to another ...,

Acquisition value af the end of the period ...,
Revatuation surpluses at the end of the period ...

Movements during the period
Recorded ..
Acquisitions from third Parties ... e
CanCelled oo e
Transferred from one heading to anothar ... (+)/(-)

Revaluation surpiuses at the end of the period ...
Depreciations and amounts written down at the end of the period .............

Movements during the period
Recorded
Written back
Acquisitions from third Parties ...
Cancelled owing to sales and diSposals ..o
Transferred from one heading to another ..., (+¥(-)

Depreciations and amounts written down at the end of the period ............

NET BOOK VALUE AT THE END OF THE PERIOD ..o

Codes

Period

Preceding period

8193P

8163
8173
8183

8193

8263P

8213
8223
8233
8243

8253

8323p

8273
8283
8293
8303
8313

8323

{24)

XXAXXXXKXXXXKXX

XXXXXXXXXXKXXXX
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| Nr. | BE0550.880.915

F5.35|

OTHER TANGIBLE FIXED ASSETS
Acquisition vaiue at the end of the period ... .

Movements during the period
Acquisitions, including produced fixed assefs ...
Sales and disposals
Transfers from one heading to another

Acquisition value at the end of the period ...

Revaluation surpluses at the end of the period

Movements during the period
RECOrded .. e
Acquisitions from third parties ... s
CANCEBIIET .o ettt e
Transferred from one heading {o another

Revaiuation surpiuses at the end of the period ...
Depreciations and amounts written down at the end of the period .............

Movements during the period
RECOTAEU .o e e e
WM BACK e e et e e
Acguisitions from third Parties ... e
Canceiled owing to sales and disposals ..o
Transferred from one heading to another

Depreciations and amounts written down at the end of the period ...........

NET BOOK VALUE AT THE END OF THE PERIOD ..o snnenares

Codes

Period

Preceding peried

8195P

8165
8175
8185

8195

8255P

8215
8225
8235
8245

8255

8325P

8275
8285
8295
8305
8315

8325

{26)

XUAKXKXXXXKXXXXX
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[ Nr. | BE0550.880.915

F53.6 |

ASSETS UNDER CONSTRUCTION AND ADVANCE PAYMENTS
Acqguisition value at the end of the peried ...

Movements during the period
Acquisitions, including produced fixed assets ........cceevviiie,
Sales and diSPOSAIS oo
Transfers from one heading to another ..o (+¥(-)

Acquisition value at the end of the period ...
Revaluation surpluses at the end of the period ...

Movements during the period
RECOTABA i
Acquisitions from third parties ..o
CanCEIlRT . e e e
Transferred from ¢one heading to another .. ()Y

Revaluation surpluses at the end of the period ...
Depreciations and amounts written down at the end of the period ...

Movements during the period
RECOMIBA ottty et e e e e
WIten Dack ... s
Acguisitions from third parties ...
Cancelled owing to sales and diSPoSals ...
Transferred from one heading to another ...

Depreciations and amounts written down at the end of the period .............

NET BOOK VALUE AT THE END OF THE PERIOD ...

Codes

Period

Preceding period

8196P

8166
8176
8186

8196

8256

8216
8226
8236
8246

8256

8326P

8276
8286
8296
8306
8316

8326

(27}

XXARXXXXXKKXXXX

3.229.987

3.229.987

XXXXXXXXXKKXXXX

3.229.987
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{ Nr. | BE0550.880.915 |

F54.1;

STATEMENT OF FINANCIAL FIXED ASSETS

AFFILIATED ENTERPRISES - PARTICIPATING INTERESTS AND SHARES

Acquisition value at the end of the period ...

Movements during the period
ACQUISIHIONS i e e s
Sales and IBPOSAIS ..o e e
Transfers from one heading to another

Acquisition value at the end of the period ...
Revatuation surpluses at the end of the peried ...

Movements during the period
RECOIABA o e
Acquisitions from third parties
CanCellEd ..o
Transferred from one heading {o another ... (+)(-)

Revaluation surpluses at the end of the period ...
Amounts written down at the end of the period ...

Movements during the period
[T e 01T S
WIHEEN DBCK <o e
Acquisitions from third parties ...
Cancelled owing to sales and disposals ...
Transferred from one heading to another

Amounts written down at the end of the period ...
Uncalled amounts at the end of the period ...,
Movements during the period

Uncalled amounts at the end of the period ...

NET BOOK VALUE AT THE END OF THE PERIOD ......ooonniviiiiininin e

AFFILIATED ENTERPRISES - AMOUNTS RECEIVABLE

NET BOOK VALUE AT THE END OF THE PERIOD ....cooooiiiiiiniiiiie e

Movements during the period
Additions ........
Repayments
Amounts WHHEEN dOWn ..
Amounts written DECK ... e
........................................................................... {(+Y(-)
................................................................................. {(+¥(-)

NET BOOK VALUE AT THE END OF THE PERIOD ..o

Exchange differences
Other movements

ACCUMULATED AMOUNTS WRITTEN OFF AMOUNTS RECEIVABLE AT END OF
THE PER’OD .........................................................................................................

Codes Period Preceding period
8391P XXXXKXXXXXXKXKX 1.180.000.000
3361 738.753.768

8371 1.180.000.000

B381 | e

8391 738.753.766

8451P XXXXXXXXXXXXXXX | e
8411 1.169.211.523

B421 1 s

8431 I

B441 | s

8451 1.169.211.523

8521pP F39 0000880000+ SN N
8471

8481

8491 |

8501 | i

8511 | e

8521 |

8551P XXXXXXXXXXXXXXX | s
8541 | i,

8551 | i,

(280) 1.907.965.289

281P KOUCXXXXKXXXXXXK 630.000.000
8581 382.437.711

8591 | s

8601 | i

8611 | e

8621 | ... e

8631 ~400.290.082

(281) 612.147.629

8651 | e
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| Nr. | BE0550.880.915

F54.3|

OTHER ENTERPRISES - PARTICIPATING INTERESTS AND SHARES
Acquisition value at the end of the period ...

Movements during the period
ACGUISIHIONS 1o veivieti et et et et ae e s ree e bbb
Sales and disposals
Transfers from one heading to ancther

Acquisition vatue at the end of the period ...
Revaluation surpluses at the end of the period ...

Movements during the pericd
RECOTUB oo e e e e
Acquisitions from third parties ... e
CANCRIIEG eeieiiii e e et
Transferred from one heading to another

Revaluation surpiuses at the end of the period ...
Amounts written down at the end of the period ...

Movements during the period
RECOTGEU .. e e
WHHEN DACK 1o s e e
Acquisitions from third Paries ..o e
Cancelied owing 1o sales and disposals ...
Transferred from one heading to another

Amounts written down at the end of the period ...
Uncalled amounts at the end of the period ...
Movements during the period ... (+¥(-)

Uncalled amounts at the end of the period ...,

NET BOOK VALUE AT THE END OF THE PERIOD ..ccoooovi s

OTHERS ENTERPRISES - AMOUNTS RECEIVABLE
NET BOOK VALUE AT THE END OF THE PERIOD ..ioioeon e s

Movements during the period
AGTIONS oottt ettt e
REPEYMENTS ..ot e
Amounts Witien dOWN ...
Amounts written back
Exchange differences ..
Other Mmovements ..o

NET BOOK VALUE AT THE END OF THE PERIOD ..o

ACCUMULATED AMOUNTS WRITTEN OFF AMOUNTS RECEIVABLE AT END OF
THE PER'OD .........................................................................................................

Codes

Period

Preceding period

8393P

8363
8373
8383

8303

8453P

8413
8423
8433
8443

8453

8523P

8473
8483
8493
8503
8513

8523
8553
8543

8553

(284)

285/8P

8583
8593
8603
8613
8623
8633

(285/8)

8653

XXXXXXXXXXXXXXX

HXXNKXXHXXKXXXXX

144.287
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[ Nr. | BE0550.880.915 | [F551

PARTICIPATING INTERESTS INFORMATION
PARTICIPATING INTERESTS AND SHARES

List the enterprises in which the enterprise holds a participating inferest, (recorded in the heading 280 and 282 of assets) and the
other enterprises in which the enterprise holds rights (recorded in the headings 284 and 51/53 of assets) for an amount of at feast
10 % of the capital issued.

Rights held by Data extracted from the most recent annual accounts
NAME, full address of the REGISTERED QFFiCE directl subsidiaf] Capital and reserve Net result
and for an enterprise governed by Belgian Y ies Annual Cur- n
law, the COMPANY IDENTIFICATION NUMBER accounts as | rency ) of ()
Number % % per code o
(in units}
Ontex bvba
BE 0419.457.296
Frivate company with limited liability
Genthof 5, 9255 Buggenhout, Belgium 31/12/2015| EUR 312.368.159 123.807.988
Capital shares 371.481.132 | 99,99 0.0
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{ Nr. | BE0550.880.915 |

[ F56 |

OTHER INVESTMENTS AND DEPOSITS, ALLOCATION DEFERRED CHARGES AND ACCRUED INCOME

INVESTMENTS: OTHER INVESTMENTS AND DEPOSITS

L] L 1 T YT SRS OSSR
Book value increased with the uncalled amount
Uncalled amount

Fixed income SeCUrlties ...
Fixed income securities issued by credit institutions

Fixed term accounts with credit institutions
With residual term or notice of withdrawal

UP 0 ONE MONEH .

between cne month and one year

over one year

Other investments not mentioned above

DEFERRED CHARGES AND ACCRUED INCOME

Allocation of heading 490/1 of assets if the amount is significant
Accrued interests

Codes

Period

Preceding period

51
8681
8682

52
8684

53

8686
8687
8688

8689

Period

5.825.750
168.343
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[ Nr. | BFE0550.880.915 I

F57!

STATEMENT OF CAPITAL AND SHAREHOLDING STRUCTURE

Codes Pericd Preceding pericd
STATEMENT OF CAPITAL
Social capital
Issued capital at the end of the period ..., 106P XXXXXAXXKXXXXXX 680.650.828
Issued capital at the end of the period ... (100) 721.489.865
Codes Value Number of shares
Changes during the period
ABB procedure oF 09. 712075 oo o 40.839.037 4.083.332
Structure of the capital
Different categories of shares
Shares withou! nOMINAI VaIUE ...c.cocovi e 721.489.865 72.138.887
Registered SNares ... e 8702 XIXXAXXKXKKKK | eevvnrvceinneminasecens
Shares to bearer andfor dematerialized ... 8703 XXXXXXXXXXXXXX 72.138.887
Codes Uncalled amount Capital call_ed but not
paid
Capital not paid
Uncalled capial ..o s (181} | e XXXXXXXXXXXXXX
Called up capital, Unpaid ..o 8712 XXXXXXOOOXXXE |
Shareholders having yet (o pay up in full
Codes Peried
Own shares
Held by the company itself
Amount of capitai held 8721 13.108.539
Corresponding nUMBEr OF SHAIES ..o e e e e 8722 484,246
Held by the subsidiaries
AMOUNE O CAPITAL BEIE <o r et e e et e b e e 8731 | s
Corresponding number 0f Shares ... B732 |
Commitments to issue shares
Owing to the exercise of conversion rights
Amceunt of outstanding convertible 10ans ... 8740 | e
Amount of capital to be SUBSCHDEA ... o e 8741
Corresponding maximum number of shares to be issued 8742
Owing {0 the exercise of subscription rights
Number of outstanding sUbSCHIPHON HGITS ..ot e s 8745 | i,
Amount of capital to be subscribed ... 8746 | s
Corresponding maximum number of shares to beissued ... 8747 | e
Authorized Capital BOLISSUEH ..iviviir it ervs s stss sttt sresa s ee s e nee e eme e eieneaen e 8751 209.486.377
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| Nr. | BE0550.880.915

F57:

Shares issued, non representing capital
Distribution

NUMDBDEE OF SRS .o et st e e
Number of voting rights attached thereto ...,

Allocation by shareholder

Number of shares held by the company itSelf ...
Number of shares held by its subsidiaries ..., .

Codes

Period

8761
8762

8771
8781

STRUCTURE OF SHAREHOLDINGS OF THE ENTERPRISE AT YEAR-END CLOSING DATE, AS IT APPEARS FROM THE STATEMENTS

RECEIVED BY THE ENTERPRISE

Shareholder Number

Groupe Bruxelles Lambert SA

Blackrock

Allianz Glcbal Investors GmbH

Aviva Plc

Janus Captal Mgmt LLC

Ameriprise Financial Inc. Threadneedle Asset Mgmt
Norges Bank

Axa Investwment Managers SA

* based on information received up to December 31, 2015

BN R W W W

of shares
.513.
,442
.876.
.384 .
.424
.620.
256,
L053.

182

.789

537
626

. 055

726
854
236

i

7,64
7,54
5,70
4,97
4,75
3,85
3,32
3,02

* the percentages are based on the total number of shares at the time of declaration
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| Nr. | BE0550.880.915 | F58]

PROVISIONS FOR OTHER LIABILITIES AND CHARGES

Period

ANALYSIS OF THE HEADING 163/5 OF LIABILITIES IF THE AMOUNT IS SIGNIFICANT
SHEFE DASEH PDAVITIBIES <. oot ettt ettt st etk et et e et et en e e 5.081.435

First - F2015 - 24 /45



{ Nr. | BEos50880.915 | F59]

STATEMENT OF AMOUNTS PAYABLE, ACCRUED CHARGES AND DEFERRED INCOME

Codes Peried
BREAKDOWN OF AMOUNTS PAYABLE WITH AN ORIGINAL PERIOD TO MATURITY OF MORE THAN ONE
YEAR, ACCORDING TO THEIR RESIDUAL TERM
Current portion of amounts payable after more than one year falling due within one year
FINBNCIAL QEDIS o e st et e e re 8801 |
Subordinated loans 8311 | e
Unsubordinated debentures ... e 8821
Leasing and other similar obliGations ... e 8831
Credil INSHIULIONS ..o i e s e e aE et nr e et et r e et b e an s benae 8841
L0 =T (o Y= T OO ST TR S U UU USSP 8851 | e
TrA0E GBI i et bt bt e te et ettt e re e et e etr st e ermreeenaean 8881 | v
BUPDIIEIS oo e et e st a Rt a bt an it ae i 8871 | e
Bills of exchange payable ..o e 8881 | e
Advance payments received on contract in Progress ..o 3891
Other amounts payable 8901
Total current portion of amounts payable after more than one year falling due within one year .. | (42) [ i,
Amounts payable with a remaining term of more than one but not more than five years
FINangial debis .o i e e e rer et a e e ab b in e b 8802 475.289.702
SUDOTGINALEE JOBNS ottt ettt et e et ettt et BBTZ | e
Unsubordinated debentures ..o e e e e a e 8822 |
Leasing and other similar obligations 8832 | v
Credit institutions ....... 8842 393.108.540
0T [ F=T OO OO O O OSSN 8852 82.181.162
BT [T o= o - ST U OO POTT ORI TR CUTRURIUIROt 8862
LT o= O O S P 8872
Bilis of exchange payabie ... e e 8882
Advance payments received on CONITECES 1N PrOGIESS ooiovv i et e 8892 |
OLNEr BMOUNES DAYADIE ..ottt et b bbbttt eae e e b et etrembn s srma s r s e areeesaes 8902 | i
Total amounts payable with a remaining term of more than one but not more than five years ... | 8912 475.289.702
Amounts payable with a remaining term of more than five years
R LT L Lot [ [ = RSP 8803 250.000.000
Subordinated loans 8813 | e
Unsubordinated deh@ntures ..o e e e 8823 250.000.000
Leasing and other similar oblgations ... s 8833 | i
A INSHEULIONS (et e ettt ettt et e e san e e 8843 | v
Other loans . 18853 |
L g=Te SN s L= o) 1= OO OO OO T O U OO USSP 8863 | e
U IS oo e e e et ettt b et ettt e atae et naneenae 8873 | e
Bilis 0f eXChange payable ... 8883
Advance payments received on CONLraCts in Progress ..o 8893
Other amounts DAYEDIE ... e e e e ettt 8903 I e
Total amounts payable with a remaining term of more than five Years ... 8913 250.000.000
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| Nr. | BE0550.860.915

F59]

GUARANTEED AMOUNTS PAYABLE (included in headings 17 and 42/48 of the liabilities)

Amounts payable guaranteed by Belgian public authorities
Financial debts
Subordinated loans
Unsubordinated debentures
Leasing and similar obligations
Credit institutions
Other loans
Trade debts
Suppliers
Bilis of exchange payable ..o
Advance payments received on cONracts iN DrOgress ... e
Remuneration and social security
Other amounts payable

Total amounts payable guaranteed by Belgian public authorities

Amounts payable guaranteed by real securities or irrevocably promised by the enterprise on its
own assets

Financial debts
Subordinated loans
Unsubordinated debentures
Leasing and similar obligations
Credit institutions
Other loans

Remuneration and social security
Other amounis payabie

Total amounts payable guaranteed by real securities or irrevocably promised by the enterprise
on its own assets

TAXES, REMUNERATION AND SOCIAL SECURITY

Taxes (heading 450/3 of the liabilities)
OCutstanding tax debts
Accruing taxes payable ...
Estimated taxes payable

Remuneration and social security (heading 454/9 of the liabilities)
Amounts due 1o the National Social Security Office ...,
Other amounts payable in respect of remuneration and social security

Codes

Period

8921
8931
8941
8951
8961
8971
8981
8991
2001
2011
9021
9051

9061

8922
8932
8942
8952
8962
8972
8982
8992
9002
9012
9022
9032
9042
9052

9062

393.108.540
82.181.162

726.289.702

Codes

Period

8072
9073
450

9076
9077

171.128
2.347.624

2.673.429
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[ Nr. | BE0550.880.915 F59

Period
ACCRUALS AND DEFERRED INCOME
Allocation of heading 492/3 of liabifities if the amount is significant
ACCIUEBH JIHBIBSES oo e eee e oottt e et st e e et et e e s e e it e et e e st e e abt e et e s rea e s st et e et sreaesmtessebenetnnesanes 2.469.453
FEE oot e e ettt et e ettt a et e e et e 754,832
COMIMEIMENT FBE oo e ettty rs s e sr e s e rs e e e aR s e a8 th e e e s be e e asRa e s e et be e et ae teeaeas sae e s e snepbe e as 61.250
L0 2T T PPN RO U SO PR ORPOUUPROR 107.407
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| Nr. | BE0550.880.915

F510

OPERATING RESULTS

OPERATING INCOME

Net turnover
Allocation by categories of activity

Other operating income
Cperating subsidies and compensatory ameounts received from public
AULNOTHIES oot e v e e s

OPERATING CHARGES

Employees for whom the entreprise submitted a DIMONA declaration or

who are recorded in the general personnel register
Total number at the closing date ...
Average number of employees caiculated in full-time equivalenis ..............
Number of actual worked hours ...,

Personnel costs
Remuneration and direct social benefits ...
Employers' contribution for social security ...
Employers' premiums for extra statutory insurance ...,
Other personne! CoStS ..o {+)-)
Retirement and survivors' pensioNS ...

Provisions for pensions and other similar rights
Appropriations (uses and write-backs)

Amounts written off
Stocks and contracts in progress
RECOMIEA .t e
WEHEN DECK ittt e et ar e
Trade debts
RECOTUEU .o ettt aen e er e
Written back ...

Provisions for liabilities and charges
AILIONS -.oivii
USES aNG WIHE-DACKS . ciiee ittt e e e e rrea st eneesens

Other operating charges
Taxes related (0 OPEration ... e
OFNEE COSES oottt e v s s e abs e na e e e ra e een

Hired temporary staff and personnel placed af the enterprise's disposal
Total number at the closing date ...
Average number calculated in full-time equivalents ...
Number of actual worked hours ... e
Costs tothe enterprise ..o

Codes

Pericd

Preceding pericd

740

9086
9087
9088

620
621
622
623
624

635

9110
9111

9112
9113

9115
9116

640
641/8

9096
8097
2098
617

46
41.6
69.256

4.943.216
1.005.496
126.678
347.216

1.743
64.824
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[ Nr. | BE0550.860.915 |

F5.11 ]

FINANCIAL AND EXTRAORDINARY RESULTS

FINANCIAL RESULTS

Other financial income
Subsidies granted by public authorities and recorded as income for the

period
Capital SUDSIAIES ..ior vt e et
[nterest SUDSIIBS .o e e

Allocation of other financial income
Exchange differences

Depreciation of loan issue expenses and reimbursement premiums ........
Capitalized Interests ...

Amounts written off current assets
Recerded
WVITHEEN DACK v ievrrvimirnire v e vis s saamars e aeeee e e e e s e s sttt s s a st s rabaatas s s e naaanaant

QOther financial charges
Amount of the discount borne by the enterprise, as a resuit of negotiating
aAmMOUNts reCeIVADIE ..o

Provisions of a financial nature
ADPDIODMALIONS ©iiiiiii i i
Uses and write-backs

Allocation of other financial charges
Exchangerate diffarences ... (+¥Y(=)

FACION FOO it e st e e {+}{-}
Qther fiINancial COSIS ..o e e e e s {+¥(-)

EXTRAORDINARY RESULTS

Allocation of other extraordinary income

Allocation of other extraordinary charges

PO BXPBIISES . oieniiereieieeier et ettt ettt et e e e e b ST e e ne s
REAIAANGIAGT COSES <oiiv ittt et e e ea e e e e h et ne s R s

Simplification company structure

Codes

Perioa

Preceding period

9125
9126

8501

6503

6510
6511

653

6560
6561

17.892.175
740.000
92.695

Period

100.000

280.600
106.637
627.777
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INCOME TAXES AND OTHER TAXES

Codes Period
INCOME TAXES
Income taxes on the resuit of the PErOG ..ot 9134 324.584
Income taxes paid and withholding taxes due or paid ... 4135 324.584
Excess of income tax prepayments and withholding taxes paid recorded under assets ................... 136 | i
Estimated additional taxes ... G137 |
Income taxes on the result of prior PEriods ... e 938 | s
Additional income taxes due O DAIL ..o 9139 |
Additional income taxes estimated or provided for ... 9140 | e
In so far as taxes of the period are materially affected by differences hetween the profit before
taxes as stated in annual accounts and the estimated taxable profit
DiSallOWET XDEIISES o.iiviicriie it e e e s et e e e 129.492
GOOGWIll EDIECIAIION ..o o e et 29.817.727
95% Exemption liquidation bonus -596.002.814
Impact of extraordinary results on the amount of the income taxes relating to the current period
Codes Period
Status of deferred taxes
Deferred taxes representing @SS .o oo e s 9141 137.213.922
Accumulated tax losses deductible from future taxable profits ... 9142 113.684.922
Other deferred taxes representing assets
Nofional Interest dedUCHON . .....ccoiiii i e 979.000
22.610.000
Deferred taxes representing labillies ... e 8144 | e
Allocation of deferred taxes representing liabilities
Codes Period Preceding period
VALUE ADDED TAXES AND OTHER TAXES BORNE BY THIRD PARTIES
Value added taxes charged
To the enterprise (deductible) 9145 3.863.510 1.365.076
By the @nterrise oo 9146 1.034.176 815.130
Amounts withheld on behalf of third party
For payroll WithRolding taXes oo e 9147 1.673.840 | i,
For withholding taxes on investment iNCome ..o 9148 8.616.666 3.225.000
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RIGHTS AND COMMITMENTS NOT REFLECTED IN THE BALANCE SHEET

Codes Period
PERSONAL GUARANTEES PROVIDED OR IRREVOCABLY PROMISED BY THE ENTERPRISE AS
SECURITY FOR DEBTS AND COMMITMENTS OF THIRD PARTIES «-cecvoreessiimmsiii e 9149 |
Of which
Bills of exchange in circulation endorsed by the enterprise ... 9150 | e
Bills of exchange in circulation drawn or guaranteed by the enterprise .. 9151 |
Maximum amount for which other debts or commitments of third parties are guaranteed by the
[ ) ey oL U T TSP PO TP OO P VRO PPRURS TR ORP RPN G153 | e
REAL GUARANTEES
Real guarantees provided or irrevocably promised by the enterprise on its own assets as
security of debts and commitments of the enterprise
Morigages
Book value of the immovable properties mortgaged .. 9161 |
AMOUNT OF FEQISIFBLION ©1rrvvrieii i e sttt e et e st e st e et e e are 9171
Pledging of goedwill - Amount of the registration 9181
Pledging of other assets - Book valug of other assets pledged 9191
Guarantees pravided on future assets - Amount of assets involved .. 9201 | e
Real guarantees provided or irrevocably promised by the enterprise on its own assets as
security of debts and commitments of third parties
Mortgages
Book value of the immovabie properties mortgaged 9162 | e
AMOUNT OF reGISTIAtION .«..oo e e e 9172 | o,
Pledging of goodwill - Amount of the registration ... 9182 | e
Pledging of other assets - Book value of other assets piedged ......... 9192 2.543.176.121
Guaraniees provided on future assets - Amount of assels involved 9202 I
GOODS AND VALUES, NOT DISCLOSED IN THE BALANCE SHEET, HELD 8Y THIRD PARTIES IN THEIR
OWN NAME BUT AT RISK TO AND FOR THE BENEFIT OF THE ENTERPRISE
FORWARD TRANSACTIONS
Goods purchased (t0 be received] ... s 9213 |
Goods SOId (10 D deliVEred) e et 9214 |
Currencies purchased (10 Be receivet) ... e 9215 127.538.117
Currencies s0ld (10 be delivered) ...t 9216 127.538.117
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COMMITMENTS RELATING TO TECHNICAL GUARANTEES IN RESPECT OF SALES OR SERVICES

INFORMATION CONCERNING IMPORTANT LITIGATION AND OTHER COMMITMENTS

BRIEF DESCRIPTION OF SUPPLEMENT RETIREMENT OR SURVIVORS PENSION PLAN IN FAVOUR OF THE PERSONNEL OR THE
EXECUTIVES OF THE ENTERPRISE AND OF THE MEASURES TAKEN BY THE ENTERPRISE TO COVER THE RESULTING CHARGES

There is a defined contribution plan ,covered by a group insurance, it place for ermployees for which the premiums paid are
expensed in the respective accounting year.

Codes Period

PENSIONS FUNDED BY THE ENTERPRISE

Estimated amount of the commitments resuiting from past SErviCES ..........ccccovervivin i 8220 |

Methods of estimation

NATURE AND COMMERCIAL OBJECTIVE OF TRANSACTIONS NOT REFLECTED IN THE BALANCE SHEET

Provided that the risks or advantages coming from these transactions are significant and if the disclosure of the risks or
advantages is necessary to appreciate the financial situation of the company; if need arises, the financial consequences of
these transactions for the company have also to be mentioned

Ontex Group NV has a factoring agreement with a financial institufion for an amount of EUR 90.0000.000 per December 31, 26715

OTHER RIGHTS AND COMMITMENTS NOT REFLECTED IN THE BALANCE SHEET
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RELATIONSHIPS WITH AFFILIATED ENTERPRISES AND ENTERPRISES LINKED BY PARTICIPATING INTERESTS

AFFILIATED ENTERPRISES

FIinancial fixed aSSeIS .ot e s
Parlicipating inferests ...,
Subordinated amounts receivable ...
Other amounts reCeivable ...

Amounts receivable from affiliated enterprises ...
OVET ONE YEBT 11ttt s s e e saaness s saeraes nassaes asnssses
Within one year

CUrTeNt INVESTMENES (.o e
Sy 1= (=T RN R SR URUUPUPPRURRPRROR
AMOUAES reCEIVADIE ..o

Amounts payable
Over one year .......
Within one year

Personai and real guarantees
Provided or irrevocably promised by the enterprise as security for debis or
commitments of affiliated enterprises ...
Provided or irrevocably promised by affiliated enterprises as security for
debts or commitmenis of the enterprise ..o

Other significant financial commitments ...

Financial results
income from financial fixed 8SSEtS ...
Income from CUITeNt 8SSEES ..o
Other fiNANGIAl INCOME ..oii et et e e s
Dbt Charges ..o
Other financial Charges ...

Disposat of fixed assets
Capital gains obtained
Capital losses suffered

ENTERPRISES LINKED BY PARTICIPATING INTERESTS

Financial fixed aSSets ... e
Participating Interests ...
Subordinated amounts receivable ...
Other amounts receivable ..o

AmMounis receivable ...
OVET ONE YBAN ittt ra st b st st
WIthIN ONE YEAr ..o s

Amounts payable ...
OVET ONIE VEAT 11ivriirieiie it et ettt
WHRIN ONE YEAT 1ot

Codes

Period

Preceding period

(280M)
(280)
9271
9281

9291
9301
931

9321
9331
9341

9351
9361
9371

9381

8391

8401

9421
9431
9441
9461
9471

9481
9491

(282/3)
(282)
9272
9282

9202
9302
9312

9352
9362
9372

2.620.112.818
1.907.965.289

612.147.629
23.062.203

424.859.963
82.181.162
342.678.801

2.643.175.121

1.805.100.000

627.371.384
25.047.698

1.810.000.000
1.180.000.060

630.000.000
4.271.633

1,169,188

1.816.242.654

1.681.540.040
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Period

TRANSACTIONS WITH ENTERPRISES LINKED BY PARTICIPATING INTERESTS OUT OF MARKET CONDITIONS

Mention of these transactions if they are significant, including the amount of the transactions, the
nature of the link, and all information about the transactions which should be necessary to get a better
understanding of the situation of the company
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F5.15 |

FINANCIAL RELATIONSHIPS WITH

DIRECTORS, MANAGERS, INDIVIDUALS OR BODIES CORPORATE WHO CONTROL THE ENTERPRISE
WITHOUT BEING ASSOCIATED THEREWITH OR OTHER ENTERPRISES CONTROLLED BY THESE
PERSONS

Amounts receivable from these persons ...

Conditions on amounts receivable

Guarantees provided in thelr FaVOUr ... et

Main conditions of these guarantees

Other significant commitments undertaken intheirfavour ...,

Main conditions of the other commitments

Amount of direct and indirect remunerations and pensions, inciuded in the income statement,
as long as this disclosure does not concern exclusively or mainly, the situation of a single
identifiable person

TO Girectors and MEANBGETS .o oo ey e s e s a e rrena s e ad fhe s s et sbeee1n rrese b bnarns

To former directors and former MAaNAGETS ..o s

AUDITORS OR PEQPLE THEY ARE LINKED TO

B O S F S i e e et e L E b L et oot e et oot e e e e e e e en et be eaeaeeee e e et

Fees for exceptional services or special missions executed in the company by the auditor
Other alestalion MESSIONS oot e st e st r b e et ae e saaest e e s sae e teanebe s b en et tae e
TEX CONSUIBNICY +vttiiit it ettt ettt et e ettt e et et e stk e et et e eb e et e et e et erba et e aeecabeaeneas
Cther missions external 10 the Uit «...vii i

Fees for exceptional services or special missions executed in the company by people they are

linked to
Other allestation MISSIONS .o i s e
TAX CONSUIMBNCY ettt ettt s e e ee e s e e e s e s et ar e eat e e b e e et b e e a e bbb e bt e db e b b e abd b aadat et b s
Other missions external 1o the AUdIE ..o e

Mentions reiated to article 133, paragraph 6 from the Companies Code

A specific exemption on the one-to-one rule was approved by the audit and risk committee.

Codes

Period

9500

9801

8502

9503
9504

Codes

Period

9505

85061
85062
95063

95081
95082
95083

175.638
1.142.500
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iNFORMATION RELATING TO CONSOLIDATED ACCOUNTS

INFORMATION TO DISCLOSE BY EACH ENTERPRISE THAT IS SUBJECT TO COMPANY LAW ON THE CONSOLIDATED ACCOUNTS OF
ENTERPRISES

The enterprise has prepared and published consolidated accounts and a consolidated report
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FINANCIAL RELATIONSHIPS OF THE GROUP LED BY THE ENTERPRISE IN BELGIUM WITH AUDITORS OR WITH PEOPLE THEY ARE LINKED
TO

Codes Period
Mentions related to article 134, paragraphs 4 and 5 from the Companies Code
Auditor's fees according to a mandate at the group level ted by the company publishing the
IFOTIMIALION 11eviiitier ettt e e ee e eee e et ee et ee e et 8507 289.776
Fees for exceptional services or special missions executed in these group by the auditor
Other attestation MISSIONS ..o e e e s e s s neer e an s sirenbe s e ereeareenreene 95071 116.015
TEX CONSUIBIMCY ooviiiii i e et e ettt e e a e s e 85072 | v
Other missions external o the audit 95073 | oo
Fees to peopie auditors are linked to according to the mandate at the group level led by the
company publishing the INFOrMation ... 9509 645.732
Fees for exceptional services or special missions executed in the group by people they are
linked to
Other attestation MISSIONS . .vi i ettt et e e s simeenns 95091 | s
Tax consultancy ... ... | 95092 2.407.255
Other missions external {o the audit 95093 1.314.247

Mentions related to articie 133, paragraph 6 from the Companies Code
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SOCIAL BALANCE SHEET

Number of joint industrial committee:

STATEMENT OF THE PERSONS EMPLOYED

EMPLOYEES FOR WHOM THE ENTREPRISE SUBMITTED A DIMONA DECLARATION OR WHO ARE RECORDED

IN THE GENERAL PERSONNEL REGISTER

During the current period

Average number of employees
FUlFIME .o e
Part-time .o e e
Total in full-time equivalents ...

Number of hours actually worked
FUBEITIE oo e

Personnel costs
FUIITIE oottt ens

Advantages in addition to wages

During the preceding period

Average number of employees in FTE ...
Number of hours actually worked ...
Personnel CostS i
Advantages in addition towages ...,

Codes Total 1. Men 2. Women

1001 39,2 25,0 14,2
1002 3,3 | e, 3,3
1003 41,5 25,0 16,5
1011 65.052 42.554 22.498
1012 4204 | i 4.204
1043 69.256 42.554 26.702
1021 6.032.782 3.46.413 2.086.369
1022 380.823 | e, 386.823
1023 6.422.805 3.946.413 2.476.192
1033 1,617 500 1.717
Codes | P. Total 1P. Men 2P. Women

1003 | s | s | e
013 | s ] e | e
1023 | s | s | e
1033 | e | e ] e
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EMPLOYEES FOR WHOM THE ENTREPRISE SUBMITTED A DIMONA DECLARATION OR WHO ARE RECORDED

IN THE GENERAL PERSONNEL REGISTER {continued)

At the closing date of the period

Number of employees

By nature of the employment contract
Contract for an indefinite period
Contract for a definite period
Coniract for the execution of a specifically assigned work
Replacement contract

According to gender and study level
Men
primary education
secondary education
higher nen-universily education
universily education
Women

primary education
secondary education
higher non-university education
university education

By professionat category
Management staff
Employees
Workers

Others

Codes 1. Full-time 2. Part-time 3. ;’ghe;‘i,gﬂlal;‘l;?e
105 43 3 45,2
110 43 3 45,2
S T PP (N UOPE RO
T2 | s | i ]
P13 | e L
120 29 | 29,0
1200 1 s | i ]
1201 § s | e | s
1202 16 | 16,0
1203 13§ 13,0
121 14 3 16,2
1210 | s i ] e
1211 T i 1.0
1212 5 | 5,0
1213 8 3 10,2
130 | e | i [ e
134 43 3 45,2
132 | v | i |
133 | i | e |

HIRED TEMPORARY STAFF AND PERSONNEL PLACED AT THE ENTERPRISE'S DISPOSAL

Codes

During the period

Average number of persons employed
Number of hours actuaily worked

Costs for the enterprise

1.

Hired
temporary staff

2. Persons placed
at the
enterprise's
disposal

150
1561
152

0,9
1.743
64.824
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LIST OF PERSONNEL MOVEMENTS DURING THE PERICD

ENTRIES

Number of employees for whom the entreprise submitted a
DIMONA declaration or who have been recorded in the
generatl personnel register during the financial year .............
By nature of employment contract
Contract for an indefinite period
Contract for a definite period
Contract for the execution of a specifically assigned work ...
Replacement contract ...

DEPARTURES

Number of employees whose contract-fermination date has
been entered in DIMONA declaration or in the general
personnet register during the financial year

By nature of employment contract
Contract for an indefinite period
Contract for a definite period
Contract for the execution of a specificaily assigned work ...
Replacement Contract ... e

By reason of termination of contract
REUMEMENT L. e
Unemployment with extra allowance from enterprise ..............
Dismissal
Other reason

the number of persons who continue to render services to
the enterprise at least halftime on a seif-employed basis ..

Codes

1. Fultime

2. Part-time

3. Tota! full-time

equivalents
205 44 3 46,2
210 44 3 46,2
211 | s ] i | e
2127 | s ] e | e
213 | e ] e | v
1. Fuli-stime 2. Part-lime 3. Tolai fuil-time
Codes equivalents
305 T | e 1,0
310 T e 1,0
311
312
313
340 | i | e [ e
1T 2 [ I IR T O
342 | e | e | e
343 T | s 1.0
380 | e | i | e
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INFORMATION ON TRAINING PROVIDED TO EMPLOYEES DURING THE PERIOD

Total of initiatives of formal professional training at the expense of the
employer
Number of employees INVOIVed ... e
Number of actual training hours ...
Net costs for the enterprise ... e
of which gross costs directly linked to #aining ...,
of which fees paid and paiments to collective funds ...
of which granis and other financial advantages received (to deduct) ......

Total of initiatives of less formal or informal professional training at the
expense of the employer

Number of employees involved
Number of actual iraining hours
Net costs for the enerprise ... e

Total of initiatives of initial professional training at the expense of the
employer
Number of employees involved
Number of actual training hours

Net costs for the enterprise ...,

Codes Men Codes Women
5801 10 5811 5
5802 84 5812 74
5803 7.457 5813 8.849
58031 7.457 58131 8.849
88032 | e 581321 e,
58033 o S58133| e
5821 | i 5831 [ o
5822 | e 8832 [ e,
5823 | s 5833 [ e
5841 I e 5851 | i,
5842 | i 8B52 | v
8843 | e 5853 | el
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VALUATION RULES

BE 0550.880.915
Summary Accounting policies
“naamlcoze vennootschap” Ontex Group , Korte Keppestraat 21, 9320 Erembodegem

The accounting policies have been set in accordance with the Royal Decree of 30 January 2001 in
execution of the Companies Act. These are applicable for the valuation of the whole set of
receivables, liabilities and obligations, of whatever nature, related to Ontex Group NV and the own
funds provided to this Company.

The accounting policies are in particular applicable for the determination and adjustment of
depreciations, amortizations and provisions for liabilities and charges as well as revaluations.
1.General Accounting Policies

a} Individual valuation of each asset component

Every component of the assets is valued individually. The depreciations, amcortizations and
revaluations are specific to the related asset components. The provisions for liabilities and
charges are valued individually.

b} Prudence, sincerity and good faith

The amortizations, depreciations, valuations and provisions for liabilities and charges meet the
regquirewents of prudence, sincerity and good faith.

The depreciations, amortizations and provisions for liablilities and charges are systematically
racorded and don’t depend on the result of the year.

¢) Acquisition value - nominal wvalue - revaluation

As a general rule, each component of the assets is valued at its acquisition cost and shown in the
balance sheet for that amount, minus any depreciation or write-downs.

However

- The amounts receivable are shown, in principle, at their nominal value.

- The tangible assets as well asg the investwments and shares reported under the financial assets can
be valued according to the cases indicated in article 57 of the zbovementioned Royal Decree.
2.Specific Accounting Policies

Formation expenses

These expenses are shown at their acguisition value and are amortized using the straight-line
method over 5 years as from the vear of acquisition on a prorated daily basis.

The capitalized issuance costs relating to the borrowings are amortized over the texrm of the locan.

Restructuring costs are recognized in the section “Formation expenses” from the balance sheet and
amortized using the straight-line method over a period of Syears on a prorated basis.

Tangible and intangible fixed assets

a) Valuation gross value

Tangible assets are carried at acquisition value and recorded for that amount in the balance sheet
less any accumulated depreciation and impairment loss.

The acguisition value represents the acquisition cost or where appropriate, the manufacturing
price.

The acqguisition cost includes the acguisition price and any directly attributable costs.

The manufacturing price includes in addition to the acquisition cost of the raw materials,
congumables and supplies also the production costs.

b) Depreciations

Tangible assets with finite useful lives are depreciated spreading the related cost over the
probable useful life of the asset. The tax regulations concerning declining balance depreciations
and other wethods of accelerated depreciations can be used

An exceptional depreciation is applied to disposed assets or assets that are no longer useful for
the Company’s activities in order to align their book value with thelr likely realization value.
The intangible assets are amortized as follows:
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I i |

-Reseaxrch and development costs 20 % straight-line
~Concessions, patents and licenses 20 % straight-line
-Goodwill 20 % straight-line
-Prepayments /

The tangible assets are depreciated as follows:

-Land and buildings % % straight-line 5 % declining balance
~Additicnal building costs 5 % straight-line 5 % declining balance

- Installation, wachinery and eguipment 20 % straigth-line - 20 % declining balance - 33 %
straight-line (second hand and small eguipment)

-Furniture and vehicles 20 % straight-line - 20 % declining balance - 25 %

a

straight-line 33 % straight-line (second hand)
«~Leasing and similar rights 20 % straight-line - 20 % declining bhalance
-Other tangible assets 3 % straight-line - 33 % straight-line

-Assets under construction /

The assets are depreciated as from the year of acquisition on a prorata daily basis,
The accounting year ending as per 31 december 2014 represents the Company’s first accounting year.

Financial assets

Invegtments are recorded at their acguisition price or contribution value without supplementary
costs.

Receivables and guarantees are recorded at their nominal value.

An impairment loss is accounted for in case of permanent capital loss or decline in value.

Ruounts receivable within one vyear

Amounts receivable are recorded on the balance sheet at their nominal value.

An appropriate write-down will be made if part or all of the payment on the due date is uncertain,
or if the recoverable amount on the balance sheet date is lower than the book value.

Cash investments
Cagh investments are valued at their nominal value.
Repurchased own shares are valued at the acguisition value as calculated using the LIFO method.

Cash and cash equivalents

Balances held with financial institutions are valued at their nominal value.

Both positive and negative translation differences for cash and cash equivalents in foreign
currency are recorded in the financial results.

Provisions for liabilities and charges
Management determines with prudence and good faith the provisions to be recorded for any pending

disputes, charges and risks.

Amounts payable after more than 1 year and within 1 year
hmounts payable are shown in the balance sheet at their nowminal value.

Receivables and payables in foreign currency

Receivables and payakles are converted using the exchange rate on the last trading day of the
accounting year where both the positive and negative translation results totalized per currency are
recorded in the income statement.

Accruals and deferrals
Accruals and deferrals are valued at thelr acgquisition cost and recorded in the balance sheet for
the part that refers to the next accounting year or years.

3. Pree disclosure
In the centext of the group fimancing in 2014, a Revolver Credit Facility was negotiated with the
banks. The credit amounts to € 100 million, which was not used per December 31, 2015 by the group.
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Different group companies, of which Ontex Group NV, are liable for the obligations resulting from
this financing.

Ontex Group NV has issued a bond for a total amount of € 250 willion and a term loan of € 380
million. Tor this financing there are also geveral group companies, of which Ontex Group NV, liable
for the cbligations resulting from this financing.

The amounts included on codes 5381 & 9391 are related to this.

The cowpany is part of a VAT unit that was established within the Ontex Group and of which the
following companies are part of

- Ontex BVBA

- Eutima BVBA

- Cntema BVBA

As a consequence, the company is liable for the VAT debts of all the above mentioned companies.

Cnt July 22th,2015 the Luxembouryg entity Ontex I SA was ligquidated by transfer of the assets to
Ontex Group NV.

buring the past year several mergers occurred in accordance with Article 722 of the Belgian Company
Code. All operations of the acquired companies are included in the acquiring company (Ontex Group
NV) by January lst,2015

Onn July 30th, 2015 the following was decided
- acquisition through merger of Ontex I SA
- acquisition through a transacticn considered as a merger transaction of ONV TOPCC NV
- acguisition through a transaction considered as a merger transaction of Ontex
Internaticonal BVBA
- acquisition through merger of Ontex Coordination Center BVRA

As a result of these transactions some logical controles related te the annual accounts are not
applicable.

Because the above mentioned acquisitions have an impact on the comparability of the figures,
we take below the opening balances of the acquired companies as per January 1st, 2015 (relevant
date for accounting)

In thousands EURO Ontex I SA Ontex Coordination Center bvka
Fixed Assets o] 0

Intangible Fixed Assets 0 0

Goodwill 106.638.748 0

Financial Fixed Assets (1) 667.171.08¢ 0

RkReceivables > 1 jaar 0 484.307.318

Receivables « 1 jaar 1.418.638 113.025.295

Current investments 0 0

Cash at bank 0 5.904.135

Deferred charges and accrued ingome 0 4,972.073

BEquity (1) TT4.911.044 126.122.147

Provisions 0 0

Payables » 1 jaar 0 348.813.792

Payables < 1 jaar 317.428 132.317.838

Accruals and deferred income o} 955.043

In thousands EURO Ontex Internationalbvba onv Topco NV Ontex Group NV
Fixed AssetLs 2.436.076 o] 0
Intangible Fixed Assets 3,657,083 G &
Goodwill 0 [ 0
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Financial Fixed Assets
Receivables » 1 jaar
Receivables < 1 jaar
Current investments
Cash at bank
Deferred charges

and accrued income
Equity (1)
Provisicons

Payables > 1 jaar
Payables < 1 jaar
Aeceruals

and deferred income

{1) 738

75.

133

186.

.753.

314.

.149

657,
057.
485,

766

972

.473
180.

956

L2712

452
615
047

622.976

320

612.091

11.210

(1} mutual participations are eliminiated against equity

In thousands EURO
Fixed Assets

Intangible Fixed Assets

Goodwill

inancial Fixed Assets
Receivables > 1 jaar
Receivables <« 1 jaar
Current investments
Cash at bank

peferred charges and accrued income

Equity

Accruals

Payables > 1 Jjaar
Payables < 1 jaar
Accruals

ontex Group
3.436.
3.657.
690.291.
738.753.
710.8386,
-1.819

5.916.
6.948.
1.162,.516,
2.811
708.8289.
279,714,
3.87¢6

.186

.362

. 665

. 321

. 882

NV
076
083
037
766
071

L4988

0
632
376
634

.884

997
583

. 444

1.180.
630,
446

1.162,
.811.
630.
.377.
.536.

18

000.
000.

.785.

516,

000G,

000
Goo
348

359
347

634
884
goo
782
364
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Ontex Group
Public limited Company
Korte Keppestraat 21
9320 Erembodegem
BTW BE 0550 880 915
RPR Dendermonde
(the “Company”)

BOARD OF DIRECTORS REPORT OF NV ONTEX GROUP TO THE ORDINARY SHAREHOLDERS MEETING
OF MAY 25, 2016

1. General

The Board of Directors presents you the separate annual accounts and reports to you in respect
of its management during the financial year started on January 1, 2015 and ended on December
31, 2015,

2. Introduction

The Grougp - Ontex Group NV

In highly competitive marketplaces, Ontex delivered ancother year of solid organic growth in line
with our operating model: 4.8% higher revenue, while expanding our Adjusted EBITDA margin to
12.4%, compared to 12.1% in 2014 and 11.6% in 2013. These 2015 results were achieved despite
significant volatility in both foreign exchange rates and several main commodities, which resulted
in a material negative impact on reported revenue and Adjusted EBITDA. The constant focus on
achieving efficiencies day in and day out allowed Ontex to not only mitigate these negative
impacts, but to continue strengthening the organization, particularly in sales, marketing and
supporting functions. This confirms once again the resilience of the Ontex model.

Next to this solid organic performance, we reached agreement to acquire Grupo Mabe, a leading
Mexican based hygienic disposables business, which has now been completed. Grupo Mabe is an
excellent fit for Ontex — a family company with a deep understanding of their local consumers,
built on strong brands in growing markets. The first acquisition since the IPO will accelerate the
transformation of Ontex on our journey to become a leading consumer goods company.

The Company - Ontex Group NV
During 2015, Ontex Group NV has simplified the company structure of the group.

Following the dissolution of the Luxembourg companies, such as Ontex IV SA , the shareholder
of ONV Topce NV, the following actions were taken:

- The shares of Ontex Coordination Center BVBA were sold by Ontex BVBA to
Ontex Group NV and subseqguently Ontex Coordination Center BVBA was
absorbed through a merger by acquisition by Ontex Group NV {Article 719 of the
Belgian Companies Code)



- Subsequently ONV Topco NV was absorbed through a merger by acquisition by
Ontex Group NV. (Article 719 of the Belgian Companies Code)

- Subsequently Ontex International BVBA was absorbed through a merger by
acquisition by Ontex Group NV. {Article 719 of the Belgian Companies Code)

This simplification of the company structure aims at a centralization of the strategic
management and the financial functions in order to result in an optimized, simplified and more
transparent company structure,

3,  Comments to the statutory accounts per December 31, 2015
3.1 Financial year

The financial year started on lanuary 1, 2015 and ended on December 31, 2015, which is a
period of 12 months.

Following the foundation of the company in 2014, the preceding financial year was a shortened
financial year, started Aprit 24, 2014 and ended on December 31, 2014,

3.2 Balance Sheet

The most important sections are disclosed here below

The secticn ‘Formation expenses” amounts to € 3,719,316 and consist out of the issuance costs
of the new shares issued in view of the capital increase realized in 2015 (see further below on
the section ‘capital’) for an amount of € 1,311,890 and costs related to the refinancing of debt
for a total amount of € 2,407,426,

The section ‘Intangible fixed assets’ mainly consists of a merger goodwill resulting from the
simplification of the company structure, as described above, for an amount of € 118,533,170,
Aside from the merger goodwill, this section also includes the concessions and licenses for the
SAP and Microsoft software for an amount of € 3,864,344,

The section ‘Tangibie fixed assets’ amounts to € 4,297,318 and mainly consists out of IT servers
and IT related material (€ 1,065,968) and assets under construction refating to the adjustments
and improvements to the EPR system for an amount of € 3,229,987,

The section ‘Financial fixed assets’ includes the participation of Ontex Group NV in Ontex BVBA
for an amount of € 1.907.965.289. In view of the simplification of the company structure ,
Ontex Group NV no longer holds a participation in Ontex | S.a.r.l.. The section ‘Financial fixed
assets’ also includes receivable positions on affiliated companies for an amount of €
612,147,629 and guarantees for an amount of € 144,287 per December 31, 2015.

The section ‘Amounts receivable within one year ~ trade debtors’ amounts to € 73,474,777 and
consists mainly of factored trade receivables.

The section ‘Amounts receivable within one year - Cther amounts receivable’ amounts to
£ 14,936,848 per December 31, 2015 and consists mainly of current accounts with other
members of the Ontex Group, which are managed on a daily basis and on which monthly
interests are charged.



The accrual accounts of the assets mainly include accrued interests of the above mentioned
foans.

The section ‘Current investments — Own shares’ consists out of an amount of € 13,108,539 of
own shares. The group implemented a full hedging program through a total return swap. The
purpose of this financial instrument is to effectively hedge the risk that a price increase of the
Ontex shares would negatively impact future cash flows related to the share-based payments.
As a consequence Ontex Group recognized treasury shares for the above mentioned amount,

De section ‘Capital’ amounis to € 721,489,865, represented by 72,138,887 shares without
nominal value.

On October 28, 2015 the Board of Directors decided to increase the capital in view of, and
within the limits of the authorized capital, under the suspensive condition, and in the degree of
subscription on the new shares, inview of the Accelerated bookbuilt offering {"ABB”).

As part of the ABB, dated November 5, 2015, 4,083,332 shares were placed at a price of £€28.10
per share. Consequently the Board of Directors confirmed a capital increase in cash of an
amount of € 40.839.037 {excluding the share premium for an amount of € 73.902.593), from
€680,650,828 to €721,489,865, represented by 72,138,887 ordinary shares.

The ‘Share premium’ amounts to € 218,321,754 per December 31, 2015 which is an increase
compared to December 31, 2014 as a result of the capital increase described above.

The section ‘Reserves’ amounts to € 395,232,058 per December 31,2015 and consists out of the
following reserves:
- lLegal Reserve for an amount of € 29,490,184.

This reserve was established based on art. 616 of the Belgian company code. Each year,
the annual shareholders should aliocate at ieast 5% of the net result to a legal reserve,
The obligation to provide for this reserve ends when 10% of the issued capital is reached.
- Unavailable reserves for own shares for an amount of € 13,108,539
In view of the recognition of own shares, the company formed an unavailable reserve in
accordance with art. 623 of the Belgian company code. An unavailable reserve should be
formed equal to the value of the own shares included on the balance sheet of the
company.
- Available reserves for an amount of € 352,633,335

The section ‘Provisions for other liabilities and charges’ amaounts to € 5,081,435 and consists of
the provision in view of the Long Term Incentive Plan (LTIP), based on a combination of stock
options and restricted stock units. For more information on this incentive plan, we refer to
chapter 14.5 of this report.

The section ‘Amounts payable after more than one year amounts to € 725,289,702 per
December 31, 2015 and is composed of the issued bond {€ 250,000,000}, a Senior Term Loan
Facility (€ 380,000,000); loans received from members of the Ontex Group {€82,181,162) and a
loan issued by ING in view of the total return swap {(€12,108,539} for share hased payments.

The section ‘Amounts payable within one year’ amounts to €386,260,142 and mainly consists
out of the outstanding debt in view of the factoring agreements in place of all the members of



Ontex Group {€152,755,107), trade debt (€ 4,221,091), tax payables (€ 2,518,752) and payables
with regard to remuneration and social security (€2,573,429)

The section ‘other amounts payable’ amounts to € 224,191,63 and mainly consists out of current
accounts with other members of the Ontex Group (€ 189,673,937) and the dividend to be paid
{€34,436,110).

The accruals and deferred income consists mainly of the accrued interests on the mentioned
loans.

3.3 Income Statement

The operational loss amounts to € 34,062,833 at the end of 2015, aside from the management
costs of the group in 2015, is mainly composed of the depreciation expenses on the merger
goodwill (see chapter 3.2 of this Board of Directors report) for an amount of 3
29,817,727.

The financial result at the end of 2015 amounts to a gain of € 624,979,988. This is mainly the
result of the gain on financial fixed assets realized during the simplification process of the
company structure for an amount of € 627,371,383, This gain was partially compensated by the
interest charge on the mentioned debt and current account positions with the different
members of the Ontex group.

The exceptional result amounts to a loss of € 925,014 as a result of expenses related to the
simplification process of the company structure..

£,

4,
The company closes the year 2015 with a@s; of € 589,803,673.
A

4. Reporting & Analysis required by Article 96 § 1, 1° Belgian Companies Code.

With regard to the analysis & reporting requirement as stated in Article 96 §1, 1° of the Belgian
Companies Code, the following can be stated:

Considering the activity of the company, rendering of services within the Ontex group, the
company stand alone is not exposed to operational risks other than those applicable for the
Ontex Group. For an overview of the risks and uncertainties of the Ontex Group, we refer {0
chapier 18 of this report.

5. Events after the end of the reporting period ended December 31, 2015 (Article 96 § 1 ,2°
Belgian Companies Code}

There are no significant events after the reporting period that could have a significant impact on
the annual accounts per December 31, 2015, presented in this report.

On February 25, 2016 a senior facilities agreement, comprised of a EUR/USD-denominated
Senior Term Loan Facility {Loan Facility C), due December 3, 2019 in an amount of €125,000,000
million has been closed. The Loan Facility C in an amount of €125,000,000 million has an interest



rate based on the 3 month EURIBOR plus a starting margin of 125 basis points. Borrowings
under the Loan Facility C are used for the acquisition of Grupo Mabe and working capital needs.

Subsequently thereto, on February 29, 2016, the Board confirmed the realization of a capital
increase in kind in an amount of €27,226,021 (excluding issue premium in an amount of
£48,451,723), from €721,489,865 to €748,715,886, represented by a total number of 74,861,108
shares.

On February 29, 2016, Ontex has completed the acquisition of 100% of the shares of Grupo P.I.
Mabe, 5.A. de C.V. (“Grupo Mabe”) a leading Mexican hygienic disposables business. For more
information on the transaction, we refer to chapter 12.1.2 of this report.

6. Circumstances that may have a material impact on the development of the company
(Article 96 § 1,3° Belgian Companies Code)

Unless mentioned otherwise in this report, no circumstances have occurred that could affect the
company's development considerably.

7. Research and Development expenses {Article 96 § 1, 4° Belgian Companies Code)

Given the holding activity of the company, there were no significant expenses related to
research and development in 2015,

8. Information in relation to branch offices {Article 96 § 1, 5 Belgian Companies Code)
The company does not have any branches.

9. Financial Instruments {Article 96 § 1, 8° Belgian Companies Code)

The Group enters into a variety of derivative financial instruments to manage its exposure to
interest rate-, foreign exchange rate- and commodity price risks. Therefore interest rate CAP
contracts are used to limit the interest charges on the long term loans with variable interest
rate,

During 2015, the group decided to enter into interest rate SWAP’s and commadity hedging
contracts for the raw material prices. The policy related to the currency risk hedging was
followed appropriately.

The group also entered into a full hedging program for the share based payments through a
total return swap. The purpose of this financial instrument is to effectively hedge the risk that a
price increase of the Ontex shares would negatively impact future cash flows related to the
share-based payments.

10. Acquisition own shares

The company has cwn shares per December 31,2015 for an amount of €13,108,53% and were
obtained in view of the full hedging of the share based payments. We refer to paragraph 3.2 of
this report.



11. Compliance with the 2009 Belgian Code on Corporate Governance (Article 96 §2, 1°& 2°
Belgian Companies Code)

The Company is committed to high standards of corporate governance and relies on the
Corporate Governance Code as a reference code. The Corporate Governance Code is based on a
“comply or explain” approach. Belgian listed companies must comply with the Corporate
Governance Code but may deviate from those provisions which are not otherwise contained in
the Belgian Companies Code, and provided they disclose the justification for any such deviations
in their corporate governance statement included in the annual report in accordance with
Article 96 §2, 2°, of the Belgian Companies Code.

The Company complies with all provisions of the Corporate Governance Code, except in respect
of the following:

- the Articles of Association allow the Company to deviate from all provisions of
Article 520ter of the Belgian Companies Code and hence to grant shares, stock options
and other share-based incentives vesting earlier than three years after their grant.
However, the Company has not yet made use of such authorization and the LTIP, the
grant during 2014 as well as the grant during 2015, as described within the
Remuneration Report, as described in the Remuneration Repeort, provides for a vesting
period of three years for the stock options and RSUs;

- the CEO and certain other members of the Executive Management Team are entitled, in
certain circumstances, to severance pay which is higher than 12 or 18 months of
remuneration if the Company decides to apply the non-competition clauses in their
respective agreements to the fullest extent provided by such agreements. In accordance
with Article 554, 4th indent, of the Belgian Companies Code, with respect to Charles
Bouaziz and Artipa BVBA, with Thierry Navarre as its permanent representative, the
annual shareholders’ meeting of May 26, 2015 approved a severance payment exceeding
18 months, in certain circumstances. The Company deems such deviations from the
Corporate Governance Code necessary to attract and retain competent executive
directors and managers in the competitive environment in which the Company operates.

12. Capital and Shareholders
12.1  Shareholder evolutions

12.1.1  Capital and capital evolution during 2015

As at December 31, 2015, the capital of Ontex Group NV amounted to €721,489,864.68 and was
represented by 72,138,887 shares without nominal value. £ach share represents 1/72,138,887st
of the capital and carries one vote. The shares are listed on Euronext Brussels,

On October 28, 2015, the Board resolved to increase the share capital in the framework and
within the limits of the authorized capital, subject to and to the extent of subscription to shares
in an accelerated bookbuilt offering. As part of the accelerated bookbuilt offering, that took
place on November 5, 2015, 4,083,332 new shares were subscribed to at a gross price of €28.10
per share. Accordingly, on November 9, 2015, the Board confirmed the realization of a capital



increase in cash by €40,839,036.68 (excluding issue premium in an amount of €73,902,592.52),
from €680,650,828 to €721,489,864.68, represented by a total number of 72,138,887 shares.

tn addition, in June 2015, the Company approved a grant under the Long Term Incentive Plan,
approved by the Shareholder Meeting respectively by the Board in 2014 (hereafter the “LTIP”
the related grant in 2014 de “LTIP 2014” and the related grant in 2015 the “LTIP 2015")}, which
consists of a combination of stock options and restricted stock units (hereafter also "RSUs”). The
stock options and RSUs do not confer any shareholder rights. The shares to be delivered to
participants upon exercise of their stock options or upon vesting of their RSUs are existing
shares of the Company with all rights and benefits attached to such shares. A more detailed
description of the LTIP and the LTIP 2015 is set out in the Remuneration Report.

12.1.2  Capital and capital evolution during 2016
On February 29, 2016, the Board resolved to increase the share capital in the framework and
within the limits of the authorized capital, through a capital increase in kind as described below.

The Company has entered into a iransaction {the “Grupo Mahe Transaction”) whereby it,
through Ontex BVBA, a wholly owned subsidiary of the Company, and certain subsidiaries of
Ontex BVBA, has directly or indirectly acquired all outstanding shares of Grupo P.l. Mabe, S.A. de
C.v., a Mexican company which manufactures disposable hygienic products (“Grupo Mabe”).

Of the net consideration payable to the sellers at the closing of the Transaction, which occurred
on February 29, 2016, an amount equal to € 75,677,743.80 has been paid in the form of a
vendor loan note issued by Ontex BVBA (the “Vendor Loan Note”) which has been immediately
contributed in the Company in exchange for 2,722,221 new ordinary shares of the Company.
The 2,722,221 new shares have been issued to The Pamajugo lrrevocable Trust, dated August
13, 2008, a trust organized and existing under the laws of the State of Delaware, U.S.A,, acting
through its trustee, the Wilmington Trust Company, as consideration for its contribution to the
Company of the Vendor Loan Note,

Subsequently thereto, on February 29, 2016, the Board confirmed the realization of a capital
increase in kind in an amount of €27,226,021.12 (excluding issue premium in an amount of
€48,451,722.68), from €721,489,864.68 to £748,715,885.80, represented by a total number of
74,861,108 shares.

12.2  Group evolution

As part of a reorganization and simplification process, the Board resclved on July 30, 2015 to
merge Ontex Coordination Center BVBA, ONV Tapco NV and Ontex International BVBA into
Ontex Group NV

12.3 Shareholder evolutions

Pursuant to our Articles of Association and Corporate Governance Charter, the applicable
successive thresholds as regards the application of the Law of May 2, 2007 on the disclosure of
significant shareholdings in issuers whose shares are admitted to trading on a regulated market
and other provisions (hereafter the “Law of May 2, 2007”) and the Royal Decree of February 14,
2008 on the disclosure of significant shareholdings, are set at 3%, 5%, 7.5%, 10% and any
subsequent multiples of 5%.

In the course of 2015, the Caompany received the following transparency declarations:



On January 28, 2015, the Company received a fransparency declaration from GIC Private
Limited, stating that, on January 23, 2015, it crossed the threshold of 3% of the total number of
voting rights in the Company downwards as a result of sales of shares.

On January 30, 2015, the Company received a transparency declaration from Norges Bank,
stating that, on January 29, 2015, it held 2,256,854 shares of the Company, representing 3.32%
of the total number of voting rights in the Company.

On March 10, 2015, the Company received a transparency declaration from BlackRock, Inc., and
its affiliated entities, stating that, on March 6, 2015, they held 3,329,154 shares of the Company,
representing 4.89% of the total number of voting rights in the Company.

On March 12, 2015, the Company received a transparency declaration from Allianz Global
Investors GmbH, stating that, on March 10, 2015, it held 3,876,537 shares of the Company,
representing 5.70% of the total number of voting rights in the Company.

On March 12, 2015, the Company received a transparency declaration from Groupe Bruxelles
Lambert SA, and its affiliated entities, stating that, on March 10, 2015, they held 5,028,182
shares of the Company, representing 7.39% of the total number of voting rights in the Company.

On March 13, 2015, the Company received a transparency declaration from The Goldman Sachs
Group, Inc. and TPG Group Holdings {SBS) Advisors, Inc., and their affiliated entity Whitehaven B
S.a r.l., and former/current members of the Executive Management Team of the Company,
acting in concert, stating that, on March 10, 2015, they crossed below the threshold of 3% of the
total number of voting rights in the Company downwards as a result of sales of shares.

On March 16, 2015, the Company received a transparency declaration from Aviva pic, and its
affiliated entities, stating that, on March 12, 2015, they held 3,433,938 shares of the Company,
representing 5.05% of the total number of voting rights in the Company.

On March 20, 2015, the Company received a transparency declaration from BlackRock, Inc., and
its affiliated entities, stating that, on March 17, 2015, they held 3,517,986 shares of the
Company, representing 5.17% of the total number of voting rights in the Company.

On April 2, 2015, the Company received a transparency declaration from Aviva plc, and its
affiliated entities, stating that, on March 31, 2015, they crossed the threshold of 5% of the total
number of voting rights in the Company downwards as a result of sales of shares.

On April 13, 2015, the Company received a transparency declaration from Jjanus Capital
Management LLC, stating that, on April 9, 2015, it held 3,412,453 shares of the Company,
representing 5.01% of the total number of voting rights in the Company.

On April 16, 2015, the Company received a transparency declaration from Aviva plc, and its
affiliated entities, stating that, on April 15, 2015, they held 3,402,878 shares of the Company,
representing 5% of the total number of voting rights in the Company,

On May 12, 2015, the Company received a transparency declaration from Aviva plc, and its
affiliated entities, stating that, on May 8, 2015, they crossed the threshold of 5% of the total
number of voting rights in the Company downwards as a result of sales of shares, and that, on
May 8, 2015, they held 3,384,626 shares of the Company, representing 4.97% of the total
number of the voting rights in the Company.



On November 9, 2015, the Company disclosed, in accordance with Article 15, § 1, of the Law of
May 2, 2007, the changes to its capital and the amount of shares such capital represents, as
detailed in chapter 2 of this report.

On November 13, 2015, the Company received a transparency declaration from Janus Capital
Management LLC, stating that, on November 10, 2015, they crossed the threshold of 5% of the
total number of voting rights in the Company downwards as a result of the increase in the total
number of outstanding ordinary shares of the Company announced on November 9, 2015, and
that, on November 10, 2015, they held 3,424,055 shares of the Company, representing 4.75% of
the total number of voting rights in the Company.

On November 18, 2015, the Company received a transparency declaration from BlackRock, Inc.,
and its affiliated entities, stating that, on November 12, 2015, they held 5,442,789 shares of the
Company, representing 7.54% of the total number of voting rights in the Company.

In the course of 2016, the Company received the following transparency declarations:

On January 20, 2016, the Company received a transparency declaration from Groupe Bruxelles
Lambert SA, and its affiliated entities, stating that, on November 9, 2015, they held 5,513,182
shares of the Company, representing 7.64% of the total number of voting rights in the Company.

On March 3, 2016, the Company disclosed, in accordance with Article 15, § 1, of the Law of May
2, 2007, the changes to its capital and the amount of shares such capital represents, as detailed
in chapter 2 of this report.

On March 3, 2016, the Company received a transparency declaration from The Pamajugo
Irrevocable Trust, stating that, on February 29, 2016, they held 2,722,221 shares of the
Company, representing 3.64% of the total number of voting rights in the Company.

On March, 10, 2016, the Company received a transparency declaration from BlackRock, Inc., and
its affiliated entities, stating that, on March 3, 2016, they crossed the threshold of 7,5% of the
total number of voting rights in the Company downwards as a result of the increase in the total
number of outstanding ordinary shares of the Company announced on March 3, 2016, 2015, and
that, on March 3, 2015, they held 5,456,076 shares of the Company, representing 7.29% of the
total number of voting rights in the Company.

On March 16, 2016, the Company received a transparency declaration from Groupe Bruxelles
Lambert SA, and its affiliated entities, stating that, on March 15, 2016, they held 7,985,501
shares, representing 10.67% of the total number of the voting rights in the Company.

On March 16, 2016, the Company received a transparency declaration from Groupe Bruxelles
Lambert SA, and its affiliated entities, stating that, on March 15, 2015, they held 7,985,501
shares of the Company, representing 10.67% of the total number of voting rights in the
Company.

[Additional transparency declarations received in 2016, if any, to be added.]

We refer to our website for the most recent updates on transparency declarations received in
2016.!

1

http://www.ontexglobal.com/Sharelnformation



12.4 Shareholder structure

Based on the transparency declarations received by the Company, the shareholder structure of
the Company as at December 31, 2015, was as follows:

Shareholders Shares %Y Date threshold
crossed

Groupe Bruxelles Lambert 5,513,182 7.64% November 9, 2015
SA  (and its affiliated
entities)
BlackRock (and its affiliated 5,442,789 7.54% November 12, 2015
entities)
Allianz  Global Investors 3,876,537 5.70% March 6, 2015
GmbH
Aviva Plc (and its affiliated 3,384,626 4.97% May 8, 2015
entities)
Janus Capital Management 3,424,055 4.75% November 10, 2015
LLC
Ameriprise  Financial Inc, 2,620,726 3.85% June 25, 2014
Threadneedle Asset Mgt
Norges Bank 2,256,854 3.32% January 29, 2015
AXA Investment Managers 2,053,236 3.02% August 7, 2014
SA

L Percentage based on the outstanding share capital of the Company at the time of the declaration.

13. Risk management and internal control framework (Article 96 § 2, 13° Belgian Companies
Code)

13.1 Introduction

The Ontex group operates a risk management and control framework in accordance with the
Belgian Companies Code and the Corporate Governance Code.

The Ontex group is exposed to a wide variety of risks within the context of its business
operations that can result in its objectives being affected or not achieved. Controlling those risks
is a core task of the Board (including the Audit and Risk Committee), the Executive Management
Team and all other employees with managerial responsibilities.

The risk management and control system has been set up to reach the following goals:

- achievement of the [Ontex group] objectives;

- achieving operational excellence;

- ensuring correct and timely financial reporting; and
- compliance with all applicable laws and regulations.
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13.2 Control Environment

Three lines of defense

The Ontex group applies the “three lines of defense model” to clarify roles, responsibilities and
accountabilities, and to enhance communication within the area of risk and control. Within this
model, the lines of defense to respond to risks are:

- First line of defense: line management is the first responsible for assessing risks on a
day-to-day basis and implementing controls in response of these risks.

- Second line of defense: the oversight functions like Finance and Controlling, Quality,
Compliance, Tax and Legal oversee and challenge risk management as executed by
the first line of defense. The second line of defense actors provide guidance and
direction and devefop a risk management framework.

- Third line of defense: independent assurance providers like internal audit and
external audit challenge the risk management processes as executed by the first and
second line of defense.

Policies, procedures and processes

The Ontex group fosters an environment in which its business abjectives and strategy are
pursued in a controfled manner. This environment is created through the implementation of
different companywide policies, procedures and processes such as the Ontex Code of Conduct,
the Anti-Bribery Policy, the Antitrust Policy and the Quality Management System. The Executive
Management Team fully endorses these initiatives. The employees are regularly informed and
trained on these subjects in order ta develop sufficient risk management and control at all levels
and in all areas of the organization.

Group-wide ERP system

All significant group entities operate the same group-wide ERP system which is managed
centratly. This system embeds the roles and responsibilities defined at the Ontex group level.
Through this system, the main flows are standardized and key controls are enforced. The system
atso allows detailed monitoring of activities and direct access to data.

13.3 Risk management

Sound risk management starts with identifying and assessing the risks associated with the
Company’s business and external factors. Once the relevant risks are identified, the Company
strives to prudently manage and minimize such risks, acknowledging that certain calculated risks
are necessary to ensure that the Ontex group achieves its objectives and continues to create
value for its stakeholders.

All employees of the Ontex group are accountable for the timely identification and qualitative
assessment of the risks within their area of responsibility.

11



The Ontex group has identified and analyzed its key corporate risks as disclosed under the
Strategic Report of this Annual Report. These corporate risks are communicated to the various
levels of management.

13.4  Control activities

Control measures are in place to minimize the effect of risk on Ontex group’s ability to achieve
its objectives. These control activities are embedded in the Ontex group’s key processes and
systems to assure that the risk responses and the Ontex group’s overall objectives are carried
out as designed. Control activities are conducted throughout the organization, at all levels and
within all departments.

Key legal Compliance areas are monitored for the entire Ontex group by Local Compliance
Coordinators, the Legal Compliance Manager and the Compliance Steering Committee. The
Legal Compliance Manager supporis the adoption of clear processes and procedures with
respect to (i) the Code of Conduct and the Anti-Bribery Policy {ii} Antitrust Policy, and (iii) insider
trading, the Dealing and Disclosure Code, and other listing obligations. The Compliance Steering
Committee is composed of the CFO, the Group HR Director, the Group General Counsel and the
Legal Compliance Manager and meets regularly to discuss and decide on legal compliance issues
and action plans. The Compliance Steering Committee reports on its activities to the Executive
Management Team,

In addition to these control activities, an insurance program is being implemented for selected
risk categories that cannot be absorbed without material effect on the Company’s balance
sheet,

13.5 Information and communication

The Ontex group recognizes the importance of timely, complete and accurate communication
and information both top-down as well as bottom-up. The Ontex group therefore put several
measures in place to assure amongst others:

- security of confidential information;
- clear communication about roles and responsibilities; and
- timely communication to all stakeholders about external and internal changes
impacting their areas of responsibility.
13.6 Monitoring of control mechanisms
Monitoring helps to ensure that internal control systems operate effectively.

The quality of the Ontex group’s risk management and controt framework is assessed by the
following actors:

- Internal Audit. The tasks and responsibilities assigned to Internal Audit are recorded
in the Internal Audit Charter, which has been approved by the Audit and Risk
Committee. The key mission of Internal Audit as defined in the internal Audit
Charter is “to add value to the organization by appiying a systematic, disciplined
approach to evaluating the internal control system and providing recommendations
to improve it”.
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- External Audit. In the context of its review of the annual accounts, the statutory
auditor focusses on the design and effectiveness of internal controls and systems
relevant for the preparation of the financial statements. The outcome of the audits,
including work on internal controls, is reported to management and the Audit and
Risk Committee and shared with Internal Audit.

- Audit and Risk Committee. The Board and the Audit and Risk Committee have the
ultimate responsibility with respect to internal control and risk management. For
more detailed information on the composition and functioning of the Audit and Risk
Committee, see chapter 15.6.1 of this report.

13.7 Risk management and internal control with regard to the process of financial reporting

The accurate and consistent application of accounting rules throughout the Ontex group is
assured by means of a Finance and Accounting Manual.

On a quarterly basis, a bottom-up risk analysis is conducted to identify risk factors. Action plans
are defined for all key risks. Specific identification procedures for financial risks are in place to
assure the completeness of financial accruals.

The accounting teams are responsible for producing the accounting figures, whereas the
controlling teams check the validity of these figures. These checks include coherence tests by
comparison with historical and budget figures, as well as sample checks of fransactions
according to their materiality.

Specific internal control activities with respect to financial reporting are in place, including the
use of a periodic closing and reporting checklist. This checklist assures clear communication of
timelines, completeness of tasks, and clear assignment of responsibilities.

Uniform reporting of financial information throughout the Ontex group ensures a consistent
flow of information, which allows the detection of potential anomalies. The group-wide ERP
system and management information tools altow the central controlling team direct access to
disaggregated financial and non-financial information.

An external financial calendar is planned in consultation with the Board and the Executive
Management Team, and this calendar is announced to the external stakeholders. The objective
of this external financial reporting is to provide Ontex stakeholders with the information
necessary for making sound business decisions. The financial calendar can be consuited on
http://www.ontexglobal.com/calendar

14. Remuneration Report (Article 96 §3 Belgian Companies Code)
14.1 Remuneration policy and procedure for the Board of Directors

The remuneration of the non-executive members of the Board was decided by way of written
shareholders’ resolutions dated fune 2, 2014. It takes into account the responsibilities and the
commitment of the Board members to develop the Ontex group and is intended to attract and
retain individuals who have the necessary experience and competencies for this role.
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Pursuant to these written shareholders’ resolutions, Non-Executive Directors receive an annual
fixed fee compensation of € 150,000 for the Chairman and € 75,000 for all other non-executive
members. The Chairman of the Audit and Risk Committee and the Chairman of the
Remuneration and Nomination Committee each receive an additional fee of € 25,000. In
addition, Non-Executive Directors benefit from the D&O Policy, described under chapter 8.2 of
this report. None of the Non-Executive Directors receives any variable remuneration.

The remuneration of the Executive Directors is described below under chapter 8.2 of this report.
None of the Executive Directors received any director fee.

The remuneration policy is reviewed on a regular basis by the Remuneration and Nomination
Committee in line with prevailing market conditions for listed companies in Belgium and
companies of similar size in the European FMCG market.

2015 Non-Executive Director remuneration overview (by member, in Euros)

(1)

()

(3)

(4)

(5)

Name Function Paid Fee
Paul Walsh Former Chairman of the Board 37,500
Revalue BVBA, Chairman of the Board(”, Independent 137,500
represented by Luc Missorten™ Director
Inge Boets BVBA, Chairman of the Audit and Risk 100,000
represented by Inge Boets Committee, Independent Director
Tegacon AS, Chairman of the Remuneration and 93,750
represented by Gunnar Johansson”  Nomination Committee®” Independent

Director
Uwe Kruger(s) Non-Executive Director 75,000
Kite Consulting Ltd, Non-Executive Director 18,750
represented by Richard Butland®
Stockbridge Mgt Ltd, Non-Executive Director 18,750
represented by Simon Henderson™!
Antonio Capom Non-Executive Director 0
Alexandre I‘\/[ign()tte“;l Non-Executive Director 18,750
Michele Titi-CapeiIi‘sl Non-Executive Director 18,750

Luc Missorten has been Chairman of the Remuneration and Nomination Committee until
April 10, 2015, and Revalue BVBA, with Luc Missorten as its permanent representative, has
been appointed as Chairman as of April 10, 2015, replacing Paul Walsh.

Tegacon AS, with Gunnar Johansson as its permanent representative, has been appointed
Chairman of the Remuneration and Nomination Committee as of April 10, 2015, replacing
Luc Missorten.

Upon recommendation of the Remuneration and Nomination Committee, the Board has
proposed to the annual shareholders’ meeting of May 25, 2016 to appoint Uwe Kriiger as
Independent Director.

Kite Consulting Ltd, with Richard Butland as its permanent representative, and Stockbridge
Mgt Ltd, with Simon Henderson as its permanent representative, received the pro-rated part
of their fixed fee compensation for services performed during the first quarter of 2015, until
their resignation.

A per TPG policy, Antonio Capo waived his fee.
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©' Goldman Sachs Group Inc. received the pro-rated part of Alexandre Mignotte’s and Michele

Titi-Cappelli’s fixed fee compensation for services performed during the first quarter of 2015,
until their resignation.

142 Remuneration policy and procedure for the Executive Management Team

The Company’s remuneration policy for the Executive Management Team was developed in
order to attract, motivate and retain talented executives, who have the necessary drive to
deliver results towards our growth ambitions. The remuneration policy aims at creating a
high performance culture to achieve long-term profitable growth. Growth is defined by
financial growth, but also in terms of organizational transformation and people
development. To achieve this goal, the Executive Management Team members are evaluated
against business objectives and people development objectives.

The structure of the executive remuneration package is based upon the following principles:

Rewarding successful
execution of the Ontex strategy

Internal Consistency

executive remuneration is strongly the structure of the remuneration
inked to the achievement of targets in package is in reasonable proportion
ine with the Ontex financial plan and consistent with that of the line
approved by the Board ‘ ‘ management reporting to them
Qutex™

Lo ~ long-term shareholder value
pay for performance

creation
an important part of remuneration is aiming at aligning the interests of the
linked directly to group and divisional executives with those of shareholders
performance and is consequently by granting them share-based

variable and at risk remuneration

Base salaries for the members of the Executive Management Team are reviewed annually by
the Remuneration and Nomination Committee. The salary adjustments, following approval
byby the Board, become effective as of January 1 each year. As part of this annual exercise,
the Remuneration and Nomination Committee considers:

e the average salary increase in the country in which the executive is employed;
e the market positioning of the executive’'s compensation package;

e the different tenure and experience of each executive;

e changes in the scope and responsibility of the executive; and

e the executive’s individual performance.

The target short term variable remuneration (“bonus”) of the members of the Executive
Management Team is at least 50% of their fixed base salary. The target percentage is based
on the level of each executive. An important part of the bonus is linked to the group
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performance and the divisional performance and achievement of the growth targets. The
shareholders’ meeting has granted the Company the authority to deviate from the
requirements in relation 1o variable remuneration included in Article 520ter of the Belgian
Companies Code, as recorded in Article 30 of the Articles of Association and as further
described under chapter 7 of this report,

The composition of the bonus is as follows:

* a 70% (or 80% for the CEQ) collective part determined by financial objectives that are
required to achieve the Company’s long term plan and growth ambition. For the General
Managers of divisions, the 70% is split into 35% group and 35% divisional objectives. In
2015, the targets were revenue, EBITDA and free cash flow. These targets are decided by
the Board. The payout of this part of the bonus is based on the achievements of the
business targets. Below 90% of the achievements of the targets, no bonus is paid out. In
addition, this part of the bonus is capped at a maximum of 150%.

e a 30% {or 20% for the CEOQ) individual part determined by the achievement of the
individual business and people development objectives. Every member of the Executive
Management Team agrees these objectives with the CEQ and the Chairman of the Board
at the start of the performance year. The objectives for the CEQ are agreed with the
Chairman of the Board. This part of the bonus is calculated based on the performance
evaluation of each executive at the end of the year. The evaluation scores are
recommended by the CEC and approved by the Beard, upon recommendation of the
Remuneration and Nomination Committee. The performance score for the CEO s
recommended by the Chairman, upon consultation with the Remuneration and
Nomination Committee and approved by the Board. The payout of this part of the bonus
is also capped at 150%.

143 Fixed and short term variable remuneration 2015 of the CEO (total cost)

s fixed base remuneration; €837,143
e 2015 short term variable remuneration (paid out in 2016): €1,138,514 (paid in cash)

There are no pension contributions or other elements of remuneration within the meaning
of Article 96, §3, 6°, ¢} and d), of the Belgian Companies Code, except for the Long Term
Incentives Plan grant described under chapter 8.5 and the D&Q Policy described under
chapter 8.6 of this report.

The assessment of performance is based on audited results and the evaluation of the Board
of the individual performance of the CEQ. There is no deferral with respect to the variable
remuneration or claw back provision in case such variable remuneration would have been
granted on the basis of inaccurate financial data.
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14.4 Fixed and short term variable remuneration 2015 for the members of the Executive
Management Team (total cost)

- Aggregate fixed base remuneration: €3,678,227

- Aggregate 2015 short term variable remuneration (paid out in 2016): €2,522,931

- Aggregate pension (defined contribution plan structure} and life insurance
contributions; €19,392

- Aggregate other elements of remuneration (company cars, representation atlowances
a.0.): €81,097

In addition, the members of the Executive Management Team benefit from the D&O Policy,
described under chapter 14.6 of this report.

The assessment of performance is based on audited results and the recommendation of the
CEQ with respect to his evaluation of the individual performance of the Executive
Management Team members. There is no claw back provision or deferral with respect to the
variable remuneration in case such variable remuneration has been granted on the basis of
inaccurate financial data. The figures are based on real remuneration paid, taking into
account entry date in the company. The increase from 2014 to 2015 is due to salary increases
as well as the fact that Astrid De Lathauwer joined in the course of 2014 and was accordingly
not paid for a full year in 2014

14.5 Long Term Incentives

in June 2015, the Company implemented the LTiP 2015, which consists of a combination of
stock options and restricted stock units {also "RSUs"}.

A RSU is the right to receive from the Company one share in the Company per vested
restricted stock unit, for no consideration. The RSUs vest not less than three years after the
grant date.

A stock option gives the right to purchase from the Company one share in the Company per
vested stock option, during a predetermined timeframe, by paying a predetermined exercise
price. A stock option can only he exercised not less than three years after the grant date, in
accordance with the principle set out in Article 520ter of the Belgian Companies Code.

The vesting of the stock options and RSUs is subject to certain conditions, such as the
participant remaining in service until the vesting date. The evolution of the share price
between grant and vesting or exercise has been considered to be the relevant performance
indicator and the vesting of the LTIP 2015 award is thus not subject to specific performance
conditions.

17



The number of RSUs and stock options granted to the Executive Management Team in 2015
and the aggregate amount of outstanding options and RSUs far the LTIP can be summarized

as follows:

Number of RSU’s Number of Stock Options

LTIP 2015 ::;1' 2014 and |40 5015 ;g;‘;’ £k pna
Charles Bouaziz 6,884 14,752 28,661 67,591
Philippe Agostini 1,027 2,511 4,275 11,618
Ozglir Akyildiz 1,502 3,324 6,251 15,269
Laurent Bonnard 1,026 2,517 4,271 11,650
Astrid De Lathauwer 962 2,361 4,007 10,929
Annick De Poorter 740 2,069 3,081 9,657
Arnauld Demoulin 1,570 3,840 6,538 17,768
Martin Gartner 782 1,906 3,257 8,818
Xavier Lambrecht 1,134 2,632 4,720 12,134
Thierry Navarre 2,455 5,814 10,219 26,839
Oriane Perreaux 726 1,706 3,021 7,870
Jacques Purnode 2,869 5,849 11,943 26,690
Thierry Viale 993 2,420 4,135 11,196

To date, no stock options or RSUs were exercised and no stock options or RSUs lapsed under
the LTIP.

146 D&O Policy

Ontex Group NV has entered into a directors and officers insurance policy (the “D&O Policy”)
covering claims that would be made against any of the insured persons, subject to certain
exceptions. Insured persons are, among others, natural persons who qualify as (i) a director
or officer or (ii) an employee while acting in @ managerial or supervisory capacity, of Ontex
Group NV and/or of any of its subsidiaries.

14,7 Termination Provisions

Except in case of termination due to breach of their management agreement in certain
events, Charles Bouaziz and Artipa BVBA, with Thierry Navarre as its permanent
representative are entitled to a notice period of 12 months or an indemnity in lieu of notice
corresponding to 12 months of fixed base remuneration plus bonus.

Their management agreements also contain a non-competition clause pursuant to which the
Company may require them, upon termination, not to work for competitors for a period of
up to 12 months following the effective end of the agreement. Both are entitled to receive
compensation (in addition to any compensation they may receive as an indemnity in lieu of
notice) in an amount corresponding to up to 12 months of fixed base remuneration if this
non-competition clause is applied.
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14.8

Ozgiir Akyildiz, Annick De Poorter and Martin Gértner are subject to the ordinary rules of
employment law applicable to their employment, including the rules with respect 10 the
termination of employment which provide for certain notice periods or an indemnity in fieu
of notice. Except in case of termination due to serious cause or due to a violation of his
obligations under the employment agreement, Martin Gartner’'s contract provides for an exit
indemnity equal to 1/12th of his annual base salary multiplied by the difference between (a)
the number of years' service at termination (rounded to the nearest whole number) and {b) 3
months per started period of 5 years' service less 12. Furthermore, the employment
agreements of Annick De Poorter and Martin Gartner contain a non-competition clause for a
period of 12 months following the effective end of the agreement. in case of enforcement of
this clause, Annick De Poorter and Martin Gértner are entitled to compensation in the
amount of, respectively, six and 12 months' remuneration, including variable remuneration
and benefits.

Except in case of termination due to breach of their management agreement in certain
events, the other members of the Executive Management Team have a notice period of
three months or an indemnity in lieu of notice corresponding to three months of fixed
remuneration or, in case of Jacques Purnode, an indemnity in lieu of notice corresponding to
three months of fixed base remuneration plus bonus. Except in case of termination due to
breach of his management agreement in certain events, Arlipase SPRL, with Arnauld
Demoulin as its permanent representative, is entitled to a notice period of 12 months or an
indemnity in lieu of notice corresponding to 12 months of fixed base remuneration.

Their management agreements also contain a non-competition clause pursuant to which the
Company may require them, upon termination, not to work for competitors for a period of
up to 24 months foliowing the effective end of the agreement, 12 months in the case of
Arlipase SPRL. They are entitled to receive compensation in an amount equal to up to 12
months of fixed remuneration if this non-competition clause is applied. If the compensation
relating to the non-competition clause amounts to less than 9/12th of the annual fixed
remuneration, or 12/12th of the annual fixed remuneration for Ms. Perreaux, the difference
between these amounts will be paid as a supplementary indemnity in lieu of notice.

Information about the remuneration policy in the coming two years

At the end of 2015, the Remuneration and Nomination Committee has conducted a
benchmarking exercise comparing the reward practices for the members of the Executive
Management Team with the remuneration policy within companies of similar size in the
European FMCG market, and for benefits with prevailing market practices for listed
companies in Belgium. As a result of this exercise, the Remuneration and Nomination
Committee has recommended the Board to focus on benefits and long term incentives in the
future for the members of the Executive Management Team
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15. Board and Board Committees (Article 96 §2, 5° Belgian Companies Code)
15.1 Board composition

Pursuant to the Corporate Governance Code, at least half of the directors should be non-
executive and at least three directors should be independent in accordance with the criteria
set out in Article 526ter of the Belgian Companies Code and the Corporate Governance Code.
The composition of the Board as at December 31, 2015 complies with these
recommendations.

On December 31, 2015, the Board was composed as follows:

Mandate Other mandates as Mandat Mandat
Name Board per March 30, 2016 e since e expires
Revalue BVBA, Chairman, Corelio NV, Barco NV, 2014 2018
represented by Luc Independent GIMV, Recticel NV,
Missorten Director Scandinavian Tobacco
Group
Charles Bouaziz Chief ESSEC Business School, 2014 2018
Executive Les Amis de Vaulserre
Officer et du Trieves, PAIl
partners
Cepholli BVBA, Chief John Martin’s 2014 2018
represented by Jacques  Financial Breweries
Purnode Officer
Artipa BVBA, Chief None 2014 2018
represented by Thierry  Operating
Navarre Officer
Inge Boets BVBA, Independent Euroclear plc, 2014 2018
represented by Inge Boets Director Econopolis Wealth

Management NV, QRF
Management NV, La
Scoperta BVBA, VZW
Altijd Mooi, Van Breda
Risk & Benefits

Tegacon AS, Independent Laeringsverkstedet AS, 2014 2018
represented by Gunnar Director Hilding Anders AB,
Johansson Askona Vek
Uwe Kriiger Non- Atkins plc, SUsSI 2014 2018
Executive Partners, Psycle
Director Limited, Aggreko plc,
Swiss Nuclear
Commission

Jonas Deroo was appointed as corporate secretary by the Board on May 8, 2015, replacing
Marc Gallet.

152 Board: evolutions in composition during 2015
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On December 31, 2015, the Board of the Company was composed of seven members. With
the exception of the CEQ, COO and CFOQ, all Board members are Non-Executive Directors.

There are currently three Independent Directors within the meaning of Article 526ter of the
Befgian Companies Code: Revalue BVBA (with Luc Missorten as its permanent
reprasentative), Tegacon AS (with Gunnar Johansson as its permanent representative) and
inge Boets BVBA (with Inge Boets as its permanent representative). On May 25, 2016, the
appointment of Mr. Kriiger as Independent Director will be submitted to the annual
shareholders’ meeting for approval.

Following the sale of the remaining shares in the Company held by Whitehaven B S.a r.l, the
Board acknowledged the resignation of the six directors representing Whitehaven B S.ar.l.,
being Alexandre Mignotte, Antonio Capo, Michele Titi-Cappelli with effect as of March 10,
2015, and Paul Walsh, Kite Consulting Ltd, with Richard Butland as its permanent
representative and Stockbridge Mgt Ltd, with Simon Henderson as its permanent
representative, with effect as of April 10, 2015.

Subseguent to these changes, and with effect as of April 10, 2015, the following changes
took place with respect to the composition of the Board:

- Revalue BVBA, with Luc Missorten as its permanent representative, has
been appointed as Chairman of the Board, in replacement of Paul Walsh;

- Tegacon AS, with Gunnar Johansson as its permanent representative, has
been appointed as Chairman of the Remuneration and Nomination
Committee, in replacement of Luc Missorten,

The following replacements were approved by the Board in 2014 and 2015, in accordance
with Article 519 of the Belgian Companies Code, and were confirmed by the annual
shareholders’ meeting on May 26, 2015:
- The replacement of Dominigue Le Gal by Alexandre Mignotte;
- The replacement of Luc Missorten by Revalue BVBA, with Luc Missorten as
its permanent representative;
- The replacement of Gunnar Johansson by Tegacon AS, with Gunnar
Johansson as its permanent representative;
- The replacement of Richard Butland by Kite Consulting Ltd, with Richard
Butland as its permanent representative;
- The replacement of Simon Henderson by Stockbridge Mgt Ltd, with Simon
Henderson as its permanent representative.

15.3  Board: expected evolutions in composition during 2016

As part of the Grupo Mabe Transaction, the Board, upon recommendation of the
Remuneration and Nomination Committee, has proposed to the annual shareholders’
meeting scheduled to take place on May 25, 2016 to appoint Mr. Juan Gilberto Marin
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Quinterc as Non-Executive Director of Ontex Group NV. The following paragraph contains
the biography of Mr. Marin Quintero.

Juan Gilberto Marin Quintero is the founder and chairman of Grupo Mabe. He holds a degree
in Business Administration from Universidad Iberoamericana, Mexico City, Mexico, an MBA
from Instituto Panamericano de Alta Direccion, Mexico City and apostgraduate in
International Business from the British Columbia University, Vancouver, Canada. Formerly,
Mr. Marin Quintero has been the President of the National Council of Foreign Trade,
Conacex, a2 member of the Advisory Council of Banamex City Bank and a director at
Bancomext. In addition, Mr. Marin Quintero has been president at the Latin America
Entrepreneur Council, and has been president of the board of Universidad de las Americas.
Furthermore, Mr. Marin Quintero currently also develops Eolic Energy and Real Estate in
Mexico.

it has been established that Uwe Krliger meets the requirements to qualify as Independent
Director according to the criteria set forth in Article 526ter of the Belgian Companies Code.
The Board, upon recommendation of the Remuneration and Nomination Committee, has
proposed to the annual shareholders’ meeting scheduled to take place on May 25, 2016, to
appoint Mr. Kriiger as Independent Director of the Company.

154 Gender diversity (Article 96 §2, 6° Belgian Companies Code)

As at December 31, 2015, the Company had one female Board member, i.e., Inge Boets, as
permanent representative of Inge Boets BVBA, representing around 14% of the Board
members. Since its establishment, the Remuneration and Nomination Committee evaluates
the composition of the Board on a yearly basis and formulates suggestions to the Board,
ameng other things taking into account the gender composition, in order to obtain, in
accordance with Article 518bis, §3, of the Belgian Companies Code, that by 2020 at least one
third of the members of the Board is of the opposite gender as the gender of the majority of
the Board.
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15.5 Functioning of the Board

During 2015, the Board met 12 times. The attendance rate was as follows:

Name Board Attendance

attendance rate

Revalue BVBA, 12/12 100%
represented by Luc Missorten

Charles Bouaziz 12/12 100%
Cepholli BVBA, 11/12 92%
represented by Jacques Purnode

Artipa BVBA, 12/12 100%
represented by Thierry Navarre

Inge Boets BVBA, 12/12 100%

represented by Inge Boets

Tegacon AS,represented by Gunnar Johansson 12/12 100%
Uwe Kriiger 12/12 100%
Paul Walsh™ 4/5 80%
Kite Consulting Ltd, 4/5 80%

represented by Richard Butland"

Antonio Ca pom 2/2 100%

Stockbridge Mgt Ltd, 5/5 100%
represented by Simon Henderson®!

Alexandre Mignotte @) 2/2 100%
Michele Titi-Cappelli L 2/2 100%

@ paul Walsh, Kite Consulting Ltd, with Richard Butland as its permanent representative, and
Stockbridge Mgt. Ltd, with Simon Henderson as its permanent representative, resigned as of
April 10, 2015. Before such date, only five Board meetings were held.

@ Antonio Capo, Alexandre Mignotte and Michele Titi-Cappelli resigned as of March 10, 2015.
Before such date, only two Board meetings were held.

The Board is vested with the power to perform all acts that are necessary or useful for the
realization of the Company’s purpose, except for those actions that are specifically reserved
by law or by the Company’s Articles of Association to the shareholders’ meeting or other
management bodies.

Major matters reviewed by the Board during 2015 include, among others:
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- the acquisition of Grupo Mabe;

- the approval of the half year and quarterly financial statement and corresponding
financial reports;

- the financial and overall performance of the Ontex group;

- investment [and M&A projects]; and

- general strategic, financial and operational matters of the Company.

Under the lead of its Chairman, the Board will regularly (i.e., at least every two or three
years) assess its size, composition, performance and those of its committees, as well as its
interaction with the Executive Management Team.

15.6 Board Committees

15.6.1 Audit and Risk Committee

(1)

In compliance with Article 526bis,§2 of the Belgian Companies Code and the Corporate
Governance Code, all members of the Audit and Risk Committee are non-executive and at
least one director is independent in accordance with the criteria set out in Article 526ter of
the Belgian Companies Code and the Corporate Governance Code.

On December 31, 2015, the Audit and Risk Committee was composed as follows'™*

Name Mandate A&R Mandate Mandate

Committee since expires
Revalue BVBA, Member, 2014 2018
represented by Luc Missorten Independent

Director
Inge Boets BVBA, Chairman of the 2014 2018
represented by Inge Boets Committee,

Independent

Director
Tegacon AS, Member, 2014 2018
represented by Gunnar Johansson Independent

Director

Until its resignation on April 10, 2015, Stockbridge Mgt Ltd, with Simon Henderson as its permanent
representative, was also a member of the Audit and Risk Committee.

During 2015, the Audit and Risk Committee met seven times. The attendance rate was as
follows:

A&R Committee Attendance Rate AS&R

meetings Committee
attended
Revalue BVBA, 7/7 100%
represented by Luc Missorten
Inge Boets BVBA, 7/7 100%

represented by Inge Boets

Tegacon AS, 7/7 100%
represented by Gunnar Johansson
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Stockbridge Mgt Ltd, 2/2 100%
represented by Simon Henderson"!

“) Stockbridge Mgt. Ltd, with Simon Henderson as its permanent representative, resigned as of April 10,
2015. Before such date, only two meetings of the Audit and Risk Committee were held.

All members attended all meetings. All meetings were also attended by Marc Gallet,
Secretary of the Audit and Risk Committee and by Charles Bouaziz, Jacques Purnode and
Thierry Navarre. Paul Walsh, prior to his resignation on April 10, 2015, was invited to two
meetings, of which he attended one.

The Audit and Risk Committee is entrusted with the tasks set out in Article 526bis, §4, of the
Belgian Companies Code. It decided on the agenda, frequency and topics of its meetings, and
reviewed the external and internal audit plan, the half year financial statements and the
external audit on the half year financial statements, the quarterly financial information
contained in the Q1 and Q3 trading updates and the external audit hereof, the key risks, and
their role and responsibility.

As required by the Belgian Companies Code, Ontex Group NV confirms that (i) the Audit and
Risk Committee is composed of Non-Executive Directors only and (ii) Inge Boets, as
permanent representative of Inge Boets BVBA, Chairman of the Audit and Risk Committee, is
an Independent Director and possesses the adequate expertise and experience in the field of
accounting and audit.

15.6.2 Remuneration and Nomination Committee

In compliance with Article 526quater,§2 of the Belgian Companies Code and the Corporate
Governance Code, all members of the Remuneration and Nomination Committee are non-
executive and the majority of the members are independent in accordance with the criteria
set out in Article 526ter of the Belgian Companies Code and the Corporate Governance Code.

On December 31, 2015, the Remuneration and Nomination Committee was composed as
follows™

Name Position Mandate Mandate
since expires
Revalue BVBA™, Independent 2014 2018
represented by Luc Missorten Director, former
Chairman of the
Committee
Inge Boets BVBA, represented by Inge Boets  Independent 2014 2018
Director
Tegacon As™ represented by Gunnar Current Chairman 2014 2018
Johansson of the Committee,
Independent
Director
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(1) Until their resignation on, respectively, April 10, and March 10, 2015, Stockbridge Mgt Ltd, with Simon
Henderson as its permanent representative, and Michele Titi-Cappelli were also members of the
Remuneration and Nomination Committee.

(2) Luc Missorten has been Chairman of the Remuneration and Nomination Committee until April 10,
2015.

(3) On April 10, 2015,Tegacon AS, with Gunnar Johansson as its permanent representative, has been
appointed as Chairman of the Remuneration and Nomination Committee, replacing Luc Missorten.

During 2015, the Remuneration and Nomination Committee met five times. The attendance rate was as
follows:

N&R Committee Attendance Rate

meetings N&R Committee
attended
Revalue BVBA, 5/5 100%
represented by Luc Missorten
Inge Boets BVBA, 5/5 100%

represented by Inge Boets

Tegacon AS, 5/5 100%
represented by

Gunnar Johansson

Stockbridge Mgt Ltd, 1/2 50%
represented by Simon Henderson™

Michele Titi-Cappelli®” 1/1 100%

L Stockbridge Mgt. Ltd, with Simon Henderson as its permanent representative, resigned as of April
10, 2015. Before such date, only two meetings of the Remuneration and Nomination Committee were
held.

@ Michele Titi-Cappelli, resigned as of March 10, 2015. Before such date, only one meeting of the
Remuneration and Nomination Committee was held.

All members attended all meetings, apart from Stockbridge Mgt Ltd, with Simon Henderson
as its permanent representative who attended one out of two meetings that were held prior
to its resignation on April 10, 2015. All meetings were also attended by Astrid De Lathauwer,
Group HR Director and Secretary of the Remuneration and Nomination Committee and by
Charles Bouaziz.

The Remuneration and Nomination Committee is entrusted with the tasks set out in Article
526quater, §5, of the Belgian Companies Code. It decided on the agenda, frequency and
topics of the meetings, and reviewed the context and history with respect to board
composition, executive remuneration and terms and conditions of employment. The
Remuneration and Nomination Committee also reviewed the performance of the Ontex
group against the key performance indicators (“KPI’'s”) and targets determined for the 2015
performance year.

As required by the Belgian Companies Code, Ontex Group NV confirms that (i) the
Remuneration and Nomination Committee is composed of Non-Executive Directors only and
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a majority of Independent Directors and (ii) Luc Missorten, Gunnar Johansson and Inge Boets
possess the adequate expertise and experience in the field of remuneration.

15.6.3 Executive Committee

The operational management of the Company is provided by the Executive Management
Team under the leadership of the CEO and in accordance with the general policy orientations
determined by, and under the supervision of the Board.

The Executive Committee is composed of the CEO, who chairs the Executive Committee, and
the other members of the Executive Management Team. The CEO is responsible for the day-
to-day management of the Company. He may be granted additional well-defined powers by
the Board. He has direct operational responsibility for the Company and oversees the
organization and day-to-day management of the Company’s subsidiaries. The CEO is
responsible for the execution and management of the outcome of all Board decisions. The
CEO leads the Executive Management Team, which reports to him, within the framework
established by the Board of Directors and under its ultimate supervision.

In its current form, the Executive Committee does not constitute an executive committee
within the meaning of Article 524bis of the Belgian Companies Code (“directiecomité”).

On December 31, 2015, the Executive Management Team and, accordingly, the Executive
Committee, consisted of the following members:

Name Position Appoi
nted
Charles Bouaziz Executive Director — Chief Executive Officer 2013
Jacques Purnode Executive Director — Chief Financial Officer 2013
Thierry Navarre Executive Director — Chief Operating Officer 2009
Philippe Agostini Group Chief Procurement and Supply Chain 2013
Officer
Laurent Bonnard Group Sales Director 2013
Oriane Perreaux Group Marketing Director 2013
Annick De Poorter Group R&D and Quality Director 2009
Martin Gartner Group Manufacturing Director 2009
Astrid De Lathauwer Group HR Director 2014
Ozgiir Akyildiz General Manager — Middle East and North 2008
Africa Division
Arnauld Demoulin General Manager — Mature Market Retail 2013
Division
Xavier Lambrecht General Manager — Healthcare Division 2013
Thierry Viale General Manager — Growth Markets Division 2013
and Strategic Development

16. Relevant information in the event of a takeover bid
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Article 34 of the Royal Decree of November 14, 2007 on the obligations of issuers of
securities which have been admitted to trading on a regulated market, requires that listed
companies disclose certain items that may have an impact in the event of a take-over bid.

16.1  Capital Structure

A comprehensive overview of our capital structure as at December 31, 2015 can be found in
chapter 3 of this report.

16.2 Restrictions on transfers of securities

The Company's Articles of Association do not impase any restrictions on the transfer of
shares in the Company. Furthermore, the Company is not aware of any restrictions imposed
by Belgian law except in the framework of market abuse rules.

16.3 Holders of securities with special control rights

There are no holders of securities with special control rights
164 Employee stock plans where the control rights are not exercised directly by the
employees

The Company’s shares to he delivered to participants upon exercise of the stock options or
vesting of the RSUs in the framework of the LTIP are existing ordinary shares in the Company
with all rights and benefits attached to such shares. A more detailed description of the LTIPis
set out in the Remuneration Report.

The Company has not set up employee share plans where control rights over the shares are
not exercised directly by the employees,

16.5 Restriction on voting rights

The Articles of Association of the Company do not contain any restrictions on the exercise of
voting rights by the shareholders, provided that the shareholders concerned comply with all
formalities to be admitted to the shareholders’ meeting and their voting rights are not
suspended in one of the events set out in the Articles of Association or the Belgian
Companies Code. Pursuant to Article 11 of the Articles of Association, the Board is entitled to
suspend the exercise of rights attaching to shares belonging to several owners.

The Company is not aware of any restrictions imposed by Belgian law on the exercise of
voting rights by the shareholders.

16.6 Shareholders’ agreements

GSCP and certain affiliates of TPG entered into a shareholders” agreement cantaining certain
restrictions on the transfer of their shares in the Company and their shares in Whitehaven B
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S.ar.l Following Whitehaven B 5.4 r.l.'s exit on March 10, 2015, the shareholders’ agreement
has been terminated.

16.7 Rules on appointment and replacement of members of the Board and amendments to
the Articles of Association

The term of office of directors under Belgian law is limited to six years (renewable) but the
Corporate Governance Code recommends that it be limited to four years. The appointment
and renewal of directors is proposed by the Board, based on a recommendation of the
Remuneration and Nomination Committee and is subject to approval by the shareholders’
meeting.

The Articles of Association of the Company provide for certain nomination rights in favor of
Whitehaven B $.a r.l. However, given that Whitehaven B S.a r.l. has transferred its remaining
shares in the Company on March 10, 2015, these nomination rights are no longer applicable
and Whitehaven B S.a r.l. no longer has a right to nominate any directors of Ontex Group NV,
A proposed resolution has heen included on the agenda of the upcoming extraordinary
shareholders’ meeting of May 25, 2016, to approve the amendment of the relevant
provisions in the Articles of Association of the Company. Such proposed amendment would
remove the references to the nomination rights of Whitehaven B S.a r.l.

168 Rules on amendments to the Articles of Association

Save for capital increases decided by the Board within the {imits of the authorized capital ora
change of the registered office of the Company (such change not triggering the application of
different rules on the use of languages by companies than those that currently apply to the
Company), only an extraordinary shareholders’ meeting is authorized to amend the
Company’s Articles of Association. A shareholders’ meeting may only deliberate on
amendments to the Articles of Association if at least 50% of the capital is represented. If the
above attendance quorum is not reached, a new extraordinary shareholders’ meeting must
be convened, which will validly deliberate regardless of the portion of the capital
represented at the shareholders’ meeting. As a generai rule, amendments to the Articles of
Association are only adopted if approved by at least 75% of the votes cast. The Belgian
Companies Code provides for more stringent majority requirements in specific instances,
such as for modifications of the Company’s corporate purpose clause.

16.9 Authorized capital — Acquisition of own shares

Authorized capital

On June 10, 2014, the extraordinary shareholders’ meeting authorized the Board, subject to
and with effect as from the closing of the IPO, to increase the capital of the Company in one
or several times by an {aggregate) amount of maximum 50% of the amount of the registered
capital {(€340,325,414) as such amount was recorded immediately afier the closing of the
IPO. Within the framework of the authorized capital, the Board is authorized to proceed with
a capital increase in any form, including, but not limited to, a capital increase in cash or in
kind and by issuance of shares, convertible bonds, warrants or other securities.
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The Board is authorized to limit or cancel the preferential subscription rights of the
shareholders within the limits and in accordance with the provisions set out in the Articles of
Association and the Belgian Companies Code.

This authorization includes the limitation or cancellation of the preferential subscription
rights for the benefit of one or more specific persons and in connection with capital increases
in the event of a public takeover bid.

The authorization is valid for a term of five years as from the date of the publication of the
authorization in the Annexes to the Belgian State Gazette (“Belgisch Staatsblad”), ie., five
years from July 9, 2014. In connection with capital increases in the event of a public takeover
bid, the authorization is only valid for a term of three years from the date of the
extraordinary shareholders’ meeting of June 10, 2614.

On November 8, 2015, the Company recorded the realization of a capital increase in cash,
within the limits of the authorized capital, resulting in a capital increase of €40,835,036.68
{excluding issue premium in an amount of €73,902,592.52), from €680,650,828 to
£721,489,864.68 as described in chapter 2.1.1. of this report.

On February 29, 2016, the Company recorded the realization of a capital increase in kind,
within the limits of the authorized capital, resulting in a capital increase of €27,226,021.12
{excluding issue premium in an amount of €48451,722.68), from €721,489,864.68 to
€748,715,885.80 as described in chapter 2.1.2 of this report.

Acquisition of own shares

On June 10, 2014, the extraordinary shareholders’ meeting autharized the Board, in
accordance with Article 620 and following of the Belgian Companies Code and within the
limits set out in that article, to purchase, on or outside the stock market, up to 20% of the
Company’s own shares, profit-sharing certificates or associated certificates, for a price not
more than 10% below the lowest closing price in the last 30 trading days preceding the
transaction and not more than 5% above the highest closing price during the fast 30 trading
days preceding the transaction. This authorization is valid for five years from June 10, 2014,

This autharization is also valid if the acquisition is made by one of the subsidiaries directly
controlled by the Company, as set out in Article 627 of the Belgian Companies Code.

The Board is also authorized to acquire for the Company's account the Company's own
shares, profit-sharing certificates or associated certificates, if such acquisition is necessary to
prevent a serious and imminent harm to the Company. This authorization is valid for three
years as from the date of the publication of the authorization in the Annexes to the Belgian
State Gazette, i.e. three years from July 9, 2014.

16.10 Material agreements to which Ontex is a party containing change of control provisions
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The €480,000,000 five-year muiticurrency facilities agreement dated November 10, 2014
entered into by the Company as Qriginal Borrower and Original Guarantor and, among
others, the Original Lenders as set out therein and Wilmington Trust (London) Limited as
Security Agent, as well as the offering memorandum relating to the €250,000,000 4.75%
Senior Secured Notes due 2021, contain provisions that may be triggered in the event of a
change of control of the Company. The relevant provisions have been approved by the
shareholders’ meeting of May 26, 2015, in accordance with Article 556 of the Belgian
Companies Code.

The relevant clauses in the five-year multicurrency facilities agreement, among other things,
provide that, in case any person or group of persons acting in concert {other than the Initial
Investors and Management defined therein} acquiring, directly or indirectly, heneficial
ownership of the issued capital of the Company having the right to cast more than 50% of
the votes capable of being cast at a shareholders’ meeting of the Company, this may lead to
a mandatory prepayment and cancellation under the multicurrency facilities agreement.

The relevant clauses in the offering memorandum relating to the €250,000,000 4.75% Senior
Secured Notes due 2021, among other things, grant the holders of the notes the right to
require the repurchase of ail or any part of the notes at a purchase price in cash in an
amotnt equal to 101% of the principal amount thereof, plus accrued and unpaid interest, in
the event of a change of control of the Company as defined in the offering memorandum.

1611 Severance pay pursuant to termination of contract of Board members or employees

17.

pursuant to a take-over bid

The Company has not concluded any agreement with its Board members or employees which
would result in the payment of a specific severance pay if, pursuant to a takeover bid, the
Board members or employees resign, are dismissed or their employment agreements are
terminated.

Please see chapter 8.7 of this report on termination provisions of the members of the Board
and the Executive Management Team in general.

Conflicts of interests (Article523 Belgian Companies Code)

Each Board member should arrange his or her personal and business affairs in such a way as
to avoid any conflict of interests of a personal, professional or financial nature with the
Company, directly or through relatives {including spouse or life companion, or other relatives
{by blood or marriage) up to the second degree and foster children).

In accordance with Article 523 of the Belgian Companies Code, if a Board member has a
direct or indirect patrimonial interest in a decision or transaction which is the responsibility
of the Board, he/she must inform the other Board members before any decision by the
Board is taken and the statutory auditor must also be notified. For companies that are
making or have made a public call on savings (such as Ontex Group NV), the conflicted Board
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member cannot be present during the deliberations of the Board relating to these
transactions or decisions and cannot vote. A conflict of interests within the meaning of
Article 523 of the Belgian Companies Code arose on one occasion in 2015, and the provisions
of Article 523 Belgian Companies Code were complied with.

LTIP 2015 grant

On May 8, 2015, the Board resolved on the execution of the LTIP 2015. In accordance with
Article 523 of the Belgian Companies Code, Charles Bouaziz, Cepholli BVBA, with Jacques
Purnode as its permanent representative, and Artipa BVBA, with Thierry Navarre as its
permanent representative, abstained from the deliberation and voting on this decision. The
relevant section of the minutes can be found below in its entirety:

“Prior to discussing this item on the agenda, Charles Bouaziz, director, lacques Purnode and
Thierry Navarre, permanent representatives of their respective management companies,
Cepholli BVBA and Artipa BVBA, directors of the Company, declared to have an interest of a
patrimonial nature which is conflicting with the decisions that fall within the scope of powers
of the board of directors, in respect of the 2015 grant under the LTIP adopted by the Board in
2014, as further detailed in the presentation attached these minutes. The LTIP has been
adopted by the Board and approved by the shareholders meeting in June 2014 and provides
for annual grants during a 5-year term,

This conflict of interest results from the fact that Charles Bouaziz, Jacques Purnode and
Thierry Navarre are, either in personal name or via their management company, both
directors of the Company and also potential beneficiaries of stock options and restricted stock
units under the 2015 grant under the Long Term Incentive Plan.

The 2015 grant Long Term Incentive Plan will have financial consequences for the Company to
the extent that, in respect of the stock options, it can result in a transfer of shares in the
Company to the beneficiaries under the Long Term Incentive Plan at o price which is lower
than the market price of those shares at the moment of the exercise of the stock options. In
respect of the restricted stock units it will, upon vesting, result in a transfer of shares to the
beneficiaries for ne consideration,

In accordance with Article 523 of the Companies Code, Charles Bouaziz, Cepholli BYBA
frepresented by its permanent representative Jacques Purnode) and Artipa BVBA (represented
by its permanent representative Thierry Navarre] refrained from taking part in the
deliberations and from voting on the approval of 2015 grant under the Long Term Incentive
Plan.

in accordance with Article 523 of the Companies Code, the auditor of the Company,
PricewaterhouseCoopers Bedriffsrevisoren BV CVBA, permanently represented by Peter
Opsomer BY BVBA, in turn represented by its permanent representative Peter Opsomer, has
been informed of the existence of the conflicts of interest.
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18.

Furthermore, the relevant sections of these minutes will be entirely included in the annual
report of the board of directors.

Approval of the 2015 grant under the Long Term incentive Plan

The board of directors, following the recommendation of the Remuneration Committee, is of
the opinion that the 2015 grant under the Long Term Incentive Plan is justified by the need to
involve the members of the executive management team, certain other senior managers of
the Company and other persons assimilated to these categories even more in the Company’s
strategy and long term development. The grant will follow the terms of the LTIP as adopted
by the Board and approved by the shareholders meeting in June 2014. For each participant in
the plan, the grant will consist for 50% of stock options and 50% of restricted stock units. Both
the stock options and the restricted stock units will be granted for no consideration and will
vest after three years, subject to the participant remaining in service at vesting. The exercise
price of the stock options will be equal to the last closing price for the share of the Company
immediately preceding the grant date and the stock options will expire after 8 years.

The Board resolved to approve, in the interest of the Company and upon the recommendation
of the Remuneration Committee, the 2015 grant under the Long Term Incentive Plan.”

Risks and uncertainties

We view managing risk with various stakeholders, in order to satisfy consumer and customer
expectations, as an inherent part of doing business. The following summary provides the
main risks we have identified and manage; however, this is not an exhaustive list, and there
may be additional risks which we are not aware of.

Although for most of these risks we have set up mitigating efforts, these efforts are no
guarantee that risks will not materialize. The order in which these risks are listed is not an
indication of their importance or probability.

For more information about our risk management framework and internal control
frameawork, please refer to chapter 13 of this report.

The personal hygiene industry is very competitive and features local, regional and global
suppliers. For all Divisions, we face competition from branded product manufacturers who
sell products under their own names or brands. In the Divisions Mature Market Retail and to
a lesser extent Growth Markets, we also compete with retailer brand manufacturers who
mainly or exclusively supply products to national and international retailers, who then sell
the products under their own brands or labels.

We also face competition from competing manufacturers in product innovation. Rapid time
to market is key to our competitiveness. If we are unable to develop innovative products, or
are unable to obtain and license such proprietary rights, we may lose market share.

Revenue for our Healthcare Division is related to government spending. Governments may

reduce their spending on healthcare, which could adversely affect the business that we do
with public institutions.
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We sell in more than 100 countries worldwide, and as a resuft are subject to risks associated
with operating internationally. Recent and ongoing unrest in some of the countries in which
we operate may adversely affect our business.

We may not be successful at retaining our key customers. Qur customers range from
distributors to large international retailers to institutional channels such as government
healthcare organizations. Qur total sales are the results of gains and losses of contracts,
which are on a non-exclusive bhasis,

Our customers policies and requirements may change at any time, which can impact our
sales.

If we are unable to maintain our on-time delivery record, this could adversely affect our
ability to attract new customers and retain existing customers.

Our ability to serve our customers depends on our 15 manufacturing operations. We may
experience disruptions at our production facilities or in extreme cases, our production
facilities may be shut down. Should a disruption occur in one of our production facilities, we
could experience temparary shortfalls in production and/or an increase in our cost of sales.
We may also be subject to losses that might be completely or partially uninsured (specific
cases resulting from terrorist activities and wars).

We are dependent upon the availability of raw materials for the manufacture of our
products. Raw materials and packaging costs account on average for between 75% and 80%
of our cost of sales. The key raw materials we use are fluff, super-absorber and non-woven
fabrics.

Furthermore, the raw materials we use are subject to price volatility due to a number of
factors that are beyond our control, including, but not limited to, the availability of supply,
general economic conditions, commodity price fluctuations and demand in the market.

The majority of our customers contracts are based on fixed pricing medels and do not
contain raw materials price indexation clauses.

We make substantial sales and purchases of raw materials in currencies other than Euros,
which exposes us 1o risks resulting from exchange rate fluctuations. We make also purchases
of certain raw materials, primarily fluff, in US Dollars (USD).

The quality and reliability of our information systems and software are vital to our success,
and any failure of these systems and software could adversely affect our operations.

Health, safety and environmental regulations may subject us to significant costs and
tiabilities.

We may fail to realize the anticipated business growth opportunities, revenue benefits, cost
synergies, operational efficiencies and other benefits anticipated from, or may incur
unanticipated costs associated with potential future acquisitions.

We rely on our employees to execute our strategy. Qur ability to attract, retain and develop
people is critical to the Group’s success.
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COur business could be adversely affected if we are unable 1o extend, renew or renegotiate
our collective bargaining agreements or if our relationship with our employees or trade
unions deteriorates.

increasing labor costs may adversely affect our profitability.

The Group's activities expose it to a variety of financial risks: market risk {including currency
risk, interest rate risk and price risk}, credit risk and liquidity risk.

We are subject to obligations, restrictions and covenants under our external borrowings. If
we are unable to meet our obligations, restrictions or covenants, this might have a material

adverse effect on our business, financial condition and results of operations.

Changes in tax rates, tax legislation, tax liabilities or accounting rules could affect future
results

Changes in assumptions underlying the carrying value of our assets, including as a result of
adverse market conditions, could result in impairment of such assets, including intangible

assets such as goodwill.

We may be affected by product recall or liability claims or otherwise be subject to adverse
publicity.

We are subject to the laws of the countries we do business in and certain competition and

antitrust laws. Failure to comply in full with these laws can have a significant impact on our
financial position.

19. Proposal for the resolution of the Ordinary Shareholders Meeting on May 26, 2016.

The Board of director proposes, amongst others, the following to the Ordinary shareholders
meeting:

e Acknowledge the Board of Directors report and the report of the statutory
auditor for the year ending December 31, 2015

s Approval of the separate annual accounts of December 31, 2015
» To appropriate the loss of the period as foliows:

The Board of directors proposes to carry forward the gain of the period
amounting to € 589,803,673 to next year:

Profit (Loss) brought forward from last year {€ 49.653.356)
Profit to be appropriated £ 589.803.673
“Profit carried forward 1 €540.150.317
Allocation Legal Reserves £ 29.490.184
Dividend through withdrawal available reserves € 34.466.665
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e Discharge for the directors for their mandate exercised in the financial year
ended December 31, 2015.

e Discharge for the auditor PwC Bedrijfsrevisoren BCVBA, represented by its
liable partner Peter Opsomer BV BVBA, vertegenwoordigd door Peter
Opsomer for the financial year ended December 31, 2015.

Board of Directors, March 30, 2016

Erembodegem,

C:}irtip'a‘sprl N
Director
Represented by
Thierry Navarre

Rep esented by
Jacques Purnode

Inge Boets BVBA Tegecon AS
Director Director
Represented by Represented by
Inge Boets Gunnar Johansson

Uwe Kruger Charles David Bouaziz
Director Director

Revalue BVBA
Director
Represented by
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