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NOT FOR RELEASE, PRESENTATION, PUBLICATION OR DISTRIBUTION IN WHOLE OR IN PART IN, INTO OR FROM THE UNITED STATES, CANADA, JAPAN, AUSTRALIA, SOUTH AFRICA OR ANY
JURISDICTIONWHERE TO DO SO WOULD CONSTITUTE A VIOLATION OF THE RELEVANT LAWS OF SUCH JURISDICTION

IMPORTANT: YOU MUST READ THE FOLLOWING BEFORE CONTINUING

This presentation has been prepared by Groupe Fnac S.A. (“Fnac”) in connection with the potential acquisition of the entire issued and to be issued share capital of Darty plc (“Darty”) by

Fnac (the “Proposed Acquisition”). The information set out in this presentation is not intended to form the basis of any contract. By attending (whether in person, by telephone or webcast)

this presentation or by reading the presentation slides, you agree to the conditions set out below. This presentation (including any oral briefing and any question-and-answer session in

connection with it) is for information only. The presentation is not intended to, and does not constitute, represent or form part of any offer, invitation, inducement or solicitation of any offer to

purchase, otherwise acquire, subscribe for, sell or otherwise dispose of, any securities or the solicitation of any vote or approval in any jurisdiction. It must not be acted on or relied on in

connection with any contract or commitment whatsoever. It does not constitute a recommendation regarding any securities. Past performance, including the price at which Fnac’s

securities have been previously bought or sold and the past yield on Fnac’s securities, cannot be relied on as a guide to future performance. Nothing herein should be construed as financial,

legal, tax, accounting, actuarial or other specialist advice.

No shares are being offered to the public by means of this presentation. You should conduct your own independent analysis of Fnac, Darty and the Proposed Acquisition, including

consulting your own independent advisers in order to make an independent determination of the suitability, merits and consequences of the Proposed Acquisition. The release, presentation,

publication or distribution of this presentation in jurisdictions other than the United Kingdom and France may be restricted by law and therefore any persons who are subject to the laws of

any jurisdiction other than the United Kingdom or France should inform themselves about and observe any applicable requirements. It is your responsibility to satisfy yourself as to the full

observance of any relevant laws and regulatory requirements. Any failure to comply with applicable requirements may constitute a violation of the laws and/or regulations of any such

jurisdiction.

In the European Economic Area (“EEA”), this presentation is only intended for and directed at persons in member states who are “qualified investors” within the meaning of Article 2(1)(e) of

the Prospectus Directive (Directive 2003/71/EC) and amendments thereto, including Directive 2010/73/EU (to the extent implemented in the relevant member state of the EEA) and any

implementing measure in each relevant member state of the EEA (“Qualified Investors”).

In addition, in the United Kingdom, this presentation is being made available only to persons who fall within the exemptions contained in Article 19 and Article 49 of the Financial Services and

Markets Act 2000 (Financial Promotion) Order 2005 (the “Order”) and Qualified Investors. This presentation is not intended to be available to, and must not be relied upon, by any other

person.

This document must not be acted on or relied on (i) in the United Kingdom or France, by persons who do not fall within the Order and (ii) in any member states of the European Economic

Area other than the United Kingdom or France, by persons who are not Qualified Investors.

Nothing in this presentation constitutes investment advice and any recommendations that may be contained herein have not been based upon a consideration of the investment

objectives, financial situation or particular needs of any specific recipient.

None of Fnac, its shareholders, subsidiaries, affiliates, associates, or their respective directors, officers, partners, employees, representatives and advisers (the “Relevant Parties”) makes any

representation or warranty, express or implied, as to the accuracy or completeness of the information contained in this presentation, or otherwise made available, nor as to the

reasonableness of any assumption contained in such information, and any liability therefor (including in respect of direct, indirect, consequential loss or damage) is expressly disclaimed. No

information contained herein or otherwise made available is, or shall be relied upon as, a promise, warranty or representation, whether as to the past or the future and no reliance, in whole

or in part, should be placed on the fairness, accuracy, completeness or correctness of such information. The information contained in this presentation relating to Darty is derived from

publicly available information only. None of the Relevant Parties has independently verified the material in this presentation.

Disclaimer
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Unless expressly stated otherwise, no statement in this presentation (including any statement of estimated synergies) is intended as a profit forecast or estimate for any period and no

statement in this presentation should be interpreted to mean that cash flow from operations, free cash flow, earnings or earnings per share for Fnac, Darty or the combined group, as

appropriate, for the current or future financial years would necessarily match or exceed the historical published cash flow from operations, free cash flow, earnings or earnings per share of

Fnac or Darty, as appropriate.

Statements of estimated cost savings and synergies relate to future actions and circumstances which, by their nature, involve risks, uncertainties and contingencies. As a result, the cost

savings and synergies referred to may not be achieved, may be achieved later or sooner than estimated, or those achieved could be materially different from those estimated. For the

purposes of Rule 28 of the City Code on Takeovers and Mergers (the “Takeover Code”), quantified financial benefits statements contained in this presentation are the responsibility of Fnac

and the Fnac directors. Neither these statements nor any other statement in this presentation should be construed as a profit forecast or interpreted to mean that the combined group's

earnings in the first full year following implementation of the Proposed Acquisition, or in any subsequent period, would necessarily match or be greater than or be less than those of Fnac or

Darty for the relevant preceding financial period or any other period. The bases of belief, principal assumptions and sources of information in respect of any quantified financial benefit

statement and the reports thereon are set out in the announcement published by Fnac on 25 October 2015 in connection with the Proposed Acquisition.

The companies in which Fnac directly and indirectly owns investments are separate entities. In this presentation “Fnac”, “Fnac group” and “Groupe Fnac S.A.” are sometimes used for

convenience where references are made to Groupe Fnac S.A. and its subsidiaries in general. Likewise, the words “we”, “us” and “our” are also used to refer to subsidiaries in general or to

those who work for them. These expressions are also used where no useful purpose is served by identifying the particular company or companies. ‘‘Subsidiaries’’, “Fnac subsidiaries” and

“Fnac companies” as used in this presentation refer to companies in which Fnac either directly or indirectly has control.

The Proposed Acquisition relates to the shares of a UK company and a French company and is subject to UK and French procedural and disclosure requirements that are different from those 
of the US. Any financial statements or other financial information included in this presentation may have been prepared in accordance with non-US accounting standards that may not be 
comparable to the financial statements of US companies or companies whose financial statements are prepared in accordance with generally accepted accounting principles in the US. It 
may be difficult for US holders of shares to enforce their rights and any claims they may have arising under the US federal securities laws in connection with the Proposed Acquisition, since 
Fnac and Darty are located in countries other than the US, and some or all of their officers and directors may be residents of countries other than the United States. US holders of shares in 
Fnac or Darty may not be able to sue Fnac, Darty or their respective officers or directors in a non-US court for violations of US securities laws. Further, it may be difficult to compel Fnac, Darty
and their respective affiliates to subject themselves to the jurisdiction or judgment of a US court.

It is intended that the Proposed Acquisition will be implemented by way of a scheme of arrangement under English law. A transaction effected by means of a scheme of arrangement is not 
subject to the tender offer rules under the US Exchange Act.  Accordingly, the Proposed Acquisition will be subject to the disclosure requirements and practices applicable in the UK to 
schemes of arrangement which differ from the disclosure requirements of the US tender offer rules. If the Proposed Acquisition is implemented by way of a scheme of arrangement, any Fnac
shares proposed to be issued to Darty shareholders pursuant to the terms of the Proposed Acquisition are expected to be issued in reliance upon the exemption from the registration 
requirements of the US Securities Act provided by Section 3(a)(10) of the US Securities Act. Section 3(a)(10) exempts securit ies issued in exchange for one or more outstanding securities from 
the general requirements of registration where the terms and conditions of the issuance and exchange of such securities have been approved by a court, after a hearing on the fairness of 
the terms and conditions of the issuance and exchange at which all persons to whom such securities will be issued have the right to appear and be heard. The Court will hold a hearing on 
the scheme’s fairness to Darty shareholders, at which hearing all such shareholders will be entitled to attend in person or through counsel.

Alternatively, if the Proposed Acquisition is implemented by way of a takeover offer under English law (the “Offer”), the Offer will be made in the US pursuant to Section 14(e) and Regulation 
14E under the US Exchange Act as a “Tier II” tender offer, and otherwise in accordance with the requirements of the City Code. Accordingly, the Offer will be subject to disclosure and other 
procedural requirements, including with respect to withdrawal rights, offer timetable, settlement procedures and timing of payments that are different from those applicable under US 
domestic tender offer procedures and law.

Disclaimer (continued)
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Investors should be aware that Fnac may purchase or arrange to purchase Darty Shares otherwise than under any takeover offer or scheme of arrangement related to the Proposed

Acquisition, such as in open market or privately negotiated purchases.

This presentation does not constitute an offer of securities for sale in the US or an offer to acquire or exchange securities in the US. Securities may not be offered or sold in the US absent

registration or an exemption from registration, and any public offering of securities to be made in the United States will be made by means of a prospectus that may be obtained from the

issuer or the selling security holder and that will contain detailed information about the company and management, as well as financial statements. No offer to acquire securities or to

exchange securities for other securities has been made, or will be made, directly or indirectly, in or into, or by use of the mails, any means or instrumentality of interstate or foreign commerce

or any facilities of a national securities exchange of, the US or any other country in which such offer may not be made other than (i) in accordance with the US Securities Act, as amended,

or the securities laws of such other country, as the case may be, or (ii) pursuant to an available exemption from such requirements.

Nothing in this presentation shall be deemed an acknowledgement that any SEC filing is required or that an offer requiring registration under the US Securities Act may ever occur in

connection with the Proposed Acquisition.

The Fnac shares proposed to be issued to Darty shareholders pursuant to the terms of the Proposed Acquisition have not been, and will not be, registered under the securities laws of any

state or jurisdiction in the United States and, accordingly, will only be issued to the extent that exemptions from the registration or qualification requirements of state “blue sky” securities laws

are available or such registration or qualification requirements have been complied with.

By attending the presentation to which this document relates and/or by accepting this document you will be taken to have represented, warranted and undertaken that: (i) you are a

person who is not resident of, or located in, the United States, Canada, Japan, Australia or South Africa and you are permitted by law to receive it; (ii) you have read and agree to comply

with the contents of this notice; and (iii) you will not at any time during the offer period have any discussion, correspondence or contact concerning the information in this document with

any of the employees of Fnac or its affiliates nor with any of their suppliers or customers or any governmental or regulatory body without the prior written consent of Fnac.

N M Rothschild & Sons Limited, Ondra LLP and Crédit Agricole Corporate and Investment Bank are acting only for Fnac and will not be responsible to anyone other than Fnac for providing

the protections afforded to clients of N M Rothschild & Sons Limited, Ondra LLP and Crédit Agricole Corporate and Investment Bank for providing advice in relation to any potential offering

of securities of the Company.

This presentation contains forward-looking statements concerning the financial condition, results of operations and businesses of Fnac and of the proposed Proposed Acquisition. All

statements other than statements of historical fact are, or may be deemed to be, forward-looking statements. Forward-looking statements are statements of future expectations that are

based on management’s current expectations and assumptions and involve known and unknown risks and uncertainties that could cause actual results, performance or events to differ

materially from those expressed or implied in these statements. Forward-looking statements include, among other things, statements concerning the potential exposure of Fnac to market risks

and statements expressing management’s expectations, beliefs, estimates, forecasts, projections and assumptions including as to future potential cost savings, synergies, earnings, cash flow,

return on average capital employed, production and prospects. These forward-looking statements are identified by their use of terms and phrases such as ‘‘anticipate’’, ‘‘believe’’,

‘‘could’’, ‘‘estimate’’, ‘‘expect’’, ‘‘intend’’, ‘‘may’’, ‘‘plan’’, ‘‘objectives’’, ‘‘outlook’’, ‘‘probably’’, ‘‘project’’, ‘‘will’’, ‘‘seek’’, ‘‘target’’, ‘‘risks’’, ‘‘goals’’, ‘‘should’’ and similar terms and

phrases. There are a number of factors that could affect the future operations of Fnac and could cause those results to differ materially from those expressed in the forward-looking

statements included in this presentation, including (without limitation): (a) changes in demand for Fnac’s products; (b) currency fluctuations; (c) loss of market share and industry

competition; (d) risks associated with the identification of suitable potential acquisition properties and targets, and successful negotiation and completion of such transactions; and (e)

changes in trading conditions. All forward-looking statements contained in this presentation are expressly qualified in their entirety by the cautionary statements contained or referred to in

this section. Readers should not place undue reliance on forward-looking statements. Each forward-looking statement speaks only as at the specified date of the relevant document within

which the statement is contained. Neither Fnac nor Darty undertake any obligation to publicly update or revise any forward-looking statement as a result of new information, future events or

other information. In light of these risks, results could differ materially from those stated, implied or inferred from the forward-looking statements contained in this presentation.

Disclaimer (continued)
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Acquisition highlights

A highly logical 
combination

Attractive synergy 
potential

Solid capital structure 

 Creating a market leader in the French electronics, editorial & home appliances retail 
market

 Enhanced European footprint

 Run-rate pre-tax synergy impact of at least €85m per annum1

 Limited implementation costs of €65m, including additional capex

 Offer represents 33% premium to Darty’s share price2

 Further upside potential through owning approximately 46%3 of the combined group

 Highly accretive to EPS post synergies in the first full year post completion4

 Upside potential through owning approximately 54%3 of the combined group

 Committed financing to support the combined group

 Liquidity available to address working capital requirements

Significant value 
upside for Darty 
shareholders…

… and Fnac

shareholders

Notes

1 Reported under Rule 28.1 of the Takeover Code: reports can be found in the Rule 2.7 Announcement made by Fnac on 20 November 2015

2 Premium computed on the basis of i) Fnac’s closing share price of €55.6 on 19 November 2015 (being the last business day preceding the Rule 2.7 Announcement) ii) exchange rate of £1:€1.4246 as at 19 November 2015 iii) an 

implied value per Darty share of 105 pence iv) the closing price of 81 pence per Darty share on 29 September 2015 (being the last business day before the date of Fnac’s Possible Offer announcement) minus the final dividend 

for the financial year ended 30 April 2015

3 Excluding the effect of the Partial Cash Alternative

4 These statements should not be construed as profit forecasts and are therefore not subject to the requirements of Rule 28 of the Code. Such statements should not be interpreted to mean that the future earnings per share, 

profits, margins or cash flows in any future financial period will necessarily be greater or less than the historical published earnings per share, profits, margins or cash flows 
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Deal terms

Transaction overview

 Recommended offer to acquire Darty

 1 Fnac share for every 37 Darty shares

 Partial cash alternative up to a maximum aggregate amount of approximately £67 million1 to 
be made available

 Based on the closing price of €55.6 per Fnac share on 19 November 20152:

 Value of approximately 105 pence per Darty share3

 Premium of approximately 33%4 to the closing price of 81 pence per Darty share on 29 
September 20155

 A value of approximately £558 million for Darty’s entire issued and to be issued share capital

Indicative 
timetable6

 Rule 2.7 announcement: 20 November 2015

 Anti-trust pre-conditions satisfied (French and Belgian competition authorities): Q2 2016

 Fnac and Darty Shareholder Meetings: Q2 2016

 Completion: expected by end of June 2016

 Should Phase II anti-trust investigation be required, completion likely to occur in Q4 2016
Notes

1 €95,000,000 calculated by reference to the £/€ exchange rate of £1:€1.4246 on 19 November 2015, being the last Business Day preceding the Rule 2.7 Announcement; £67m rounded for presentational purposes, exact figure is 

£66,686,321

2 19 November 2015 being the last business day preceding the Rule 2.7 Announcement

3 Based on the exchange rate of £1:€1.4246 as at 19 November 2015 being the last business day preceding the Rule 2.7 Announcement

4 Premium computed on the basis of the reference share prices minus the final dividend for the financial year ended 30 April 2015

5 29 September 2015 being the last business day preceding the announcement of Fnac’s Possible Offer on 30 September 2015

6 Timing of first four events assumes that only Phase I anti-trust clearance is required 

Shareholder 
support

 In aggregate, Fnac has received support from Darty shareholders holding 23.63% of the issued 
share capital of Darty (Knight Vinke Asset Management LLC and DNCA Finance S.A.)
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4

3

An enhanced multi-channel proposal addressing evolving customer expectations
Strengthened physical and online shopping experience for customers

A complementary, more diversified and more resilient product offering with growth potential
Enhanced product offering and stronger platform for further expansion into new product categories

5
Improved scale & reach across multiple formats
Enhanced network of complementary stores in France and an enlarged European footprint

A highly logical combination

2
A combination of two iconic French brands which will benefit customers
Combination of two highly recognised and well-respected brands with strong customer awareness

1
Creating a market leader
A market leader in the French electronics, editorial & home appliances retail market













11

21.0

12.4
11.8

8.8

7.4

4.7
3.9 3.5 3.5

5.6

2.8 2.8 2.8

1.9 1.9 1.9 1.8

1.0

0.6
0.5

#1 electronic and editorial goods retailer in France
(FY2014 revenues, €bn)

Creating a French leader in its key markets

Top 10 consumer electronics retailers in Europe1

(FY2014 revenues, €bn)

Source Metro Retail Compendium 2015/2016

1

Source LSA Magazine; issue no. 2377, 3 September 2015: only including distributors in Fnac and Darty product 

categories,

excluding food retailers and a department store not focused on electronic and editorial goods

Note

1 Financial year ended 30 April 2015
Notes

1 Euronics and E Squared excluded as they are buying groups

2 Financial year ended 30 April 2015

1

2
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“L’agitateur culturel”

Distinctive but complementary strengths rooted in superior customer offering and awareness, 

generating strong customer loyalty

 Enjoyable customer experience

 Independence and expertise of sales 

force

 Top-of-mind for innovation

 Commitment to the promotion of culture

 Strong commitment to customer service

 Unrivalled aftersales capabilities

 Top-of-mind brand awareness in home 

appliances

 Broad consumer electronics offering

Combination of two iconic French brands

“Le contrat de confiance”

2
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Grey goods
37% Grey goods

26% 

Grey goods
32% 

Brown goods
19% 

Brown goods
19% 

Brown goods
19% 

White goods
42% White goods

20% 

Editorial
goods
39% 

Editorial
goods
20% 

Accessories
13% 

Services
5% 

Services & 
Accessories

9% 

More diversified product offering

Source Fnac 2014 annual report, Darty 2014/15 annual report and Darty 2021 Bond prospectus (19 February 2014)

Notes

1 Total sales figure derived from sum of Fnac reported sales for the financial year ended 31 December 2014 and Darty reported sales for the financial year ended 30 April 2015

2 Group goods split calculated from i) Fnac goods split as reported in the Fnac 2014 Annual Report and ii) Darty goods split as reported in the Darty bond prospectus dated 19 February 2015 (applied to sales figure for the 

financial year ended 30 April 2015)

A more resilient and diversified offering with multiple growth levers

 Product categories offering 
complementary growth and margin 
profiles 

 Brown and grey products growth 
underpinned by short innovation 
cycles

 Higher margin products 
combining the resilience of white 
goods and “traffic-builder” status 

of editorial products

 Enhanced and margin accretive 
service offering (ticketing, 
warranties, aftersales)

Diversification towards attractive 
adjacent categories 

 Connected Homes and Health, 
Kitchen, Toys & Stationery

3

1, 2
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 Both groups offer state-of-the-art omni-channel capabilities 

 Click&Mag, Click&Collect and Connected Store services ensuring a 
seamless shopping experience and drive-to-store

 M-commerce representing 40%2 of Fnac.com traffic

 Powerful Fnac marketplace offering significantly enlarged product 
range

 Enhanced customer service and delivery capabilities (for example, 
Darty Button, as well as Fnac and Darty’s 3 hour delivery services)4.4 

4.7 

4.9 

5.0 

5.4 

5.6 

6.0 

6.8 

6.9 

7.5 

7.6 

7.9 

10.7 

10.7 

17.5 

Decathlon

Rue du Commerce

Auchan

Leroy Merlin

Darty

E.Leclerc

Vente-privée

La Redoute

Voyages-Sncf.com

PriceMinister

Carrefour

eBay

Fnac

Cdiscount

Amazon

An enhanced omni-channel offering

Attractive online presence1 Innovative omni-channel services

Source Fédération E-commerce et Vente À Distance (FEVAD) Communiqué de Presse dated 27 January 2015 (numbers as at November 2014)
Notes

1 Number of monthly unique visitors in France in millions

2 As per Fnac 2015 Q3 results

4
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Notes

1 Squares can indicate more than one store

2 Fnac Q3 revenue statement dated 22 October 2015; Darty Q4 trading statement dated 21 May 2015 (updated for Darty Q1 trading statement dated 18 September 2015)

3 2 franchised stores to open in Ivory Coast in December 2015 and February 2016

Improved scale and reach

5

2522

12

Franchise 31 41

Directly-operated 85 222

Total 116 263

Complementary networks in France1,2

Additional footprint

Iberia

Switzerland

Brazil

Other

Fnac & DartyDartyFnac

Benelux

Qatar, Morocco, Ivory Coast2

Diversified formats

Destination

 Cities > 80,000 

people

 High street or prime 

shopping centres

Proximity

 Cities < 80,000 

people

 Downtown location

Railway & airports

 Including Duty free 

areas

Periphery

 Retail parks outside 

larger cities

5

75

609

Source Company reports and presentations

Connect

 Dedicated to 

smartphones and 

connected devices

2

2
2

2

2

2

2
2

2

2

3

2

2

2

3

3

2

2



Recommended offer for Darty plc

N
o

v
e

m
b

e
r
2

0
th

2
0

1
5

Financial highlights



17

Approximately doubling 
sales and EBITDA

c. €270m of combined 
EBITDA with better scale and 
resilience on the back of a 
larger, more diverse product 
portfolio and greater 

international exposure

Attractive free cash flow 
generation

Key financials (as of 31/12/2014 for Fnac and 30/04/2015 for Darty)

Notes

1 EBIT equal to Current Operating Income definition for Fnac and equal to EBITDA – D&A for Darty (before exceptional items and profit on disposal of PP&E and intangible assets)

2 Net Capex excluding acquisitions

Enhanced financial scale and cash flow generation

€m

Sales 3,895 3,512 7,407

EBITDA 147 119 266

EBIT1 77 68 145

EBIT margin (%) 2.0% 1.9% 2.0%

EBITDA (-) Working
Capital (-) Capex2 111 29 140

Source Company annual reports
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Significant synergy potential 

 Quantified Financial 
Benefit Statement 
prepared by 
management and 

reported on by Ernst & 
Young1

 c. €85m pre-tax run rate 
synergies per annum2

 c. €65m one-off 
implementation costs 

Driving further value through synergies…

 Purchasing synergies in 
common product 

categories (brown, grey, 
small domestic 
appliances)

 Optimisation of  
warehousing & transport

 Integration of certain HQ 
and support functions 
(UK, France and Belgium)

 Savings in procured 
services

… and further identified upside not yet quantified e.g. revenue synergies

c. 50% of total 

quantified synergies

c. 50% of total 

quantified synergies

Notes

1 Reported under Rule 28.1 of the Takeover Code: reports can be found in the Rule 2.7 Announcement made by Fnac on 20 November 2015

2 Assuming transaction completion by September 2016, c. 10% realised in 2016, 60% in 2017, 95% in 2018 and 100% thereafter
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Solid capital structure 

 Committed financing from supportive 
relationship banks: Société Générale, 
Crédit Agricole CIB, Natixis

 Tailored financing package covering 

partial cash alternative, potential 
refinancing of existing financial liabilities of 
Fnac and Darty1 as well as short-term 
liquidity needs

 Enlarged RCF facility to address needs of 
the combined group

 Deleveraging profile supported by resilient 
free cash flow generation

Key financing terms

Bridge

Loan
RCF

Quantum €465m €400m

Maturity
12 months + 6 months 

at Fnac’s request
5 years

Comments

Note

1 Includes existing Darty High Yield Bond 
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Indicative transaction timetable

20 November: Firm announcement 

of pre-conditional offer

November: Anti-trust 

pre-notifications filed

Formal anti-trust notifications 

filed

Anti-trust pre-conditions 

satisfied (or waived)

Closing of 

acquisition

Fnac and Darty

Shareholder Meetings

 Implemented by way of recommended pre-conditional all-share merger, with a partial cash alternative

 Timetable below based on Phase I anti-trust approval (French and Belgian competition authorities)

 Timeline to be extended in event of Phase II anti-trust proceedings (Q4 2016 completion)

 Implemented by way of recommended scheme of arrangement under English law

 Conditional upon Fnac and Darty shareholder approval and other regulatory clearances

Q4 2015 Q1 2016 Q2 2016 Q3 2016

In event of 
Phase II

Q4 2016


