Global Transfer Certificate

To: Société Générale (as Facility Agent under the Facility Agreement referred to below)

From: Crédit Agricole Corporate and Investment Bank, Natixis and Société Générale (the “Existing
Lenders” and each an “Existing Lender”) and Arkea Banque Entreprises et Institutionnels, Banco de
Sabadell, Banco Bilbao Vizcaya Argentaria S.A. Paris Branch, Barclays Bank PLC, Belfius Bank NV,
BNP Paribas, BRED Banque Populaire, CaixaBank SA, Commerzbank Aktiengesellschaft, Filiale
Luxemburg, Crédit Industriel et Commercial, Crédit Lyonnais SA, Intesa SanPaoclo S.p.A. —
Succursale de Paris, KBC Bank — Succursale Francaise, La Banque Postale and Raiffeisen Bank
International AG (the “New Lenders” and each a “New Lender”)

CC: Groupe FNAC (as Parent, Original Borrower and Original Guarantor under the Facility
Agreement referred to below)

Dated: 23 June 2016

EUR 1,350,000,000 Senior Facilities Agreement between, inter alios, Groupe Fnac and the
Facility Agent dated 20 April 2016 (as. amended, supplemented or otherwise modified through
the date hereof, the “Facility Agreement™)

1. We refer to the Facility Agreement. This is a Transfer Certificate for the purpose of the
Facility Agreement. Terms defined in the Facility Agreement shall have the same meaning in
this Transfer Certificate unless given a different meaning in this Transfer Certificate.

2. We refer to Clause 25.5 (Procedure for transfer or assignment) of the Facility Agreement:

(a) Each Existing Lender and each New Lender agree to each Existing Lender and each
New Lender transferring all or part of the Existing Lender’s Commitment, rights and
obligations set forth in the Schedule hereto in an amount equal to its Transfer
Proportion (as defined below) for each Facility of the aggregate Commitments
transferred to each New Lender under such Facility (as set out in paragraph 2 of Part
1 of the Schedule) in accordance with Clause 25.5 (Procedure for transfer or
assignment) of the Facility Agreement;

(b) The proposed Transfer Date is 23 June 2016;

© The Facility Office and address, fax number and attention details for notices of each
New Lender for the purposes of Clause 33.2 (Addresses) of the Facility Agreement
are set out in the Part 2 of the Schedule.

For the purposes of this Transfer Certificate:

“Transfer Proportion” means, in respect of any Facility, the proportion an Existing Lender’s
Commitments to be transferred for such Facility (as set out in paragraph ! of Part 1 of the
Schedule hereto) bears to the Total Transfer Amounts.

“Total Transfer Amounts” means, in respect of any Facility, the aggregate of each Existing

Lender’s Commitments to be transferred for such Facility (as set out in paragraph 1 of Part 1 N e

of the Schedule hereto).
3. Each New Lender represents, as specified in the table at Part 2 of the Schedule, that it is:
{(a) a Qualifying Finance Party (other than a Treaty Finance Party); or
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{b) a Treaty Finance Party,

and that it is not incorporated, domiciled or acting through a Facility Office situated in a Non-
Cooperative Jurisdiction, and

(©) a FATCA Exempt Party.

4. Each New Lender expressly acknowledges the limitations on the Existing Lender’s
obligations set out in paragraph (c) of Clause 25.4 (Limitation of responsibility of Existing
Lenders) of the Facility Agreement.

5. Each New Lender will ensure that a copy of this Transfer Certificate is served on the Parent
by huissier in accordance with article 1690 of the French Civil Code.

6. Each Existing Lender, each New Lender, the Facility Agent and the Parent each by their
signature hereto hereby confirm and agree that clause 20.23 (Sanctions) and clause 23.21
(Sanctions) of the Facility Agreement are not to be interpreted or applied in any way to the
extent that the obligations under each such clause would result in an unlawful breach or
expose any Lender (or any Affiliate or Related Fund thereof) to any anti-boycott or blocking
law, regulation or statute applicable to such entity or person including without limitation EU
Regulation (EC) 2271/96, and the Facility Agreement is hereby modified and amended
accordingly.

7. The Facility Agent and the Parent agree that this Transfer Certificate constitutes a Transfer
Certificate (as defined in the Facility Agreement) and a Finance Document (as defined in the
Facility Agreement) for all purposes under the Facility Agreement.

8. This Transfer Certificate has been entered into on the date stated at the beginning of this
Transfer Certificate and is governed by French law. The Tribunal de Commerce de Paris shall
have jurisdiction in relation to any dispute concerning it.
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Schedule

Commitment/rights and obligations to be transferred

Part 1 Commitments to be transferred to the New Lenders

1. Commitments to be transferred by the Existing Lenders
Existing Lenders Bridge Facility Commitments Revolving Facility
to be transferred Commitments to be transferred
Crédit Agricole Corporate €171,606,667 €108,333,333
and Investment Bank
Natixis €141,666,666 €88,333,333
Société Générale €126,666,666 €93,333,334
Total €440,000,000 €290,000,000
2. Commitments of the New Lenders
New Lenders Bridge Facility Commitments Revolving Facility
Commitments
Arkea Banque Entreprises et €12,500,000 €20,000,000
Institutionnels
Banco Bilbao Vizcaya €67,500,000 €12,500,000
Argentaria S.A. Paris Branch
Banco de Sabadell €5,000,000 €25,000,000
Barclays Bank PLC €0 £20,000,000
Belfius Bank NV €10,000,000 £€22,500,000
BNP Paribas €62,500,000 €30,000,000
BRED Banque Populaire €15,000,000 €5,000,000
CaixaBank S.A. €60,000,000 €20,000,000
Commerzbank €0 €10,000,000
Aktiengesellschaft, Filiale
Luxemburg
Crédit Industriel et Commercial €30,000,000 €45.000,000
Crédit Lyonnais SA €45,000,000 £€25,000,000 f“/
Intesa SanPaolo S.p.A. - €55,000,000 €25,000,000 Ltz
Succursale de Paris
HC

KBC Bank - Succursale €15,000,000 €20,000,000 L,b
Frangaise AN |14
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La Banque Postale €25,000,000 €10,000,000
Raiffeisen Bank International €37,500,000 €0
AG
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Crédit Agricole Corporate and Investment Bank

% isting Lender
e
— »

2!

By: %h’fi’?{ﬂ\u CBUHI

Natixis
as Existing Lender

===

By: Phelgs V068w it

Société Générale
as Existing Lender

Rsasmo]

v

By:
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Arkéa Banque Entreprises et Institutionnels

as New Lender

By: /

Banco Bilbao Vizcaya Argentaria S.A. Paris Branch

as New Lender

AA sz €aderq

Banco de Sabadell
as New Lender

o

M e

By: a’obg/f?\u B Th

Barclays Bank PLC
as New Lender

ALEXABA  dey A

By: %‘A.LQ AL €9——L¢\\,

Belfius Bank NV

as New Lender 3

By:
Laura Casagrande
Senior Advisor
Specialised Corporate Lending
BNP Paribas

as New Lender

=

By:  Malthiaw Chosman
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BRED Baﬂque Populaire
as New Lender

&7 TV~

CaixaBank S.A.
as New Lender

By:

Commerzbank Aktiengesellschaft, Filiale Luxemburg

Crédit Industriel et Commercial
as New Lender

Gk Mol e oy

Crédit Lyonnais SA
as New Lender

By:" de PREVOISIN

Intesa SanPaolo S.p.A. — Succursale de Paris

as New Lender /

By: PR U [fmo’/\} M'\u-\\ wa'
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KBC Bank —~ Succursale Francaise
as New Lender

Cat loy Ceavpahoec L

%M/dh Deaenen troec .

La Banque Postale
as New Lender :

Raiffeisen Bank International AG
as New Lender

y w%-(ﬁ,( _

By:



This Transfer Certificate is accepted by the Facility Agent and the Transfer Date is confirmed as 23
June 2016.

Société Générale as Facility Agent

renmnn)

By:

Y
EMEA 103062054 ‘ H Pﬁ/ % %(



Accepted and Agreed:

Group FNAC as Parent, Original Borrower and Original Guarantor

A=

T fedens Cooty
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