OFFERING MEMORANDUM
AND LISTING PARTICULARS NOT FOR GENERAL CIRCULATION
IN THE UNITED STATES
STRICTLY CONFIDENTIAL

FNAC DARTY

Fnac Darty S.A.

€300,000,000 1.875% Senior Notes due 2024
€350,000,000 2.625% Senior Notes due 2026

Fnac Darty S.A., a société anonyme organized under the laws of France (the “Issuer”), is offering (the “Offering”) €300 million aggregate principal
amount of its 1.875% senior notes due 2024 (the “2024 Notes”) and €350 million aggregate principal amount of its 2.625% senior notes due 2026 (the “2026
Notes” and, together with the 2024 Notes, the “Notes™).

The 2024 Notes will bear interest at a rate of 1.875% and will mature on May 30, 2024. The 2026 Notes will bear interest at a rate of 2.625% and will
mature on May 30, 2026. Interest on the Notes will accrue from May 14, 2019 and will be payable semi-annually on each May 30 and November 30,
commencing on November 30, 2019.

Prior to May 30, 2021, the Issuer will be entitled at its option to redeem all or a portion of the 2024 Notes by paying a “make whole” premium. On or after
May 30, 2021, the Issuer will be entitled at its option to redeem all or a portion of the 2024 Notes, at any time or from time to time, at the redemption prices set
forth in this offering memorandum. In addition, at any time prior to May 30, 2021, the Issuer may redeem at its option up to 40% of the principal amount of the
2024 Notes with the net cash proceeds from certain equity offerings at a price equal to 101.875% of the principal amount of the 2024 Notes redeemed plus
accrued and unpaid interest, provided that at least 60% of the original principal amount of the 2024 Notes remains outstanding after the redemption.

Prior to May 30, 2022, the Issuer will be entitled at its option to redeem all or a portion of the 2026 Notes by paying a “make whole” premium. On or after
May 30, 2022, the Issuer will be entitled at its option to redeem all or a portion of the 2026 Notes, at any time or from time to time, at the redemption prices set
forth in this offering memorandum. In addition, at any time prior to May 30, 2022, the Issuer may redeem at its option up to 40% of the principal amount of the
2026 Notes with the net cash proceeds from certain equity offerings at a price equal to 102.625% of the principal amount of the 2026 Notes redeemed plus
accrued and unpaid interest, provided that at least 60% of the original principal amount of the 2026 Notes remains outstanding after the redemption.

Furthermore, the Notes may be redeemed at a price equal to their principal amount plus accrued and unpaid interest upon the occurrence of certain
changes in applicable tax law. Upon the occurrence of certain change of control events, the Issuer may be required to offer to repurchase the Notes at 101% of
the principal amount thereof, plus accrued and unpaid interest to the date of the repurchase.

The Notes will be the Issuer’s senior obligations, will rank pari passu in right of payment with the Issuer’s existing and future debt that is not
subordinated in right of payment to the Notes, including the Issuer’s obligations under the Bank Facility Agreements (as defined herein), and will rank senior in
right of payment to all of the Issuer’s existing and future debt that is subordinated in right of payment to the Notes. The Notes will effectively be subordinated to
any existing and future secured debt of the Issuer to the extent of the value of the assets securing such debt.

The Notes will be guaranteed on a senior basis within 90 days of the Issue Date (as defined herein) by the Guarantors (as defined herein), which include
certain material subsidiaries of the Issuer. Each of the Guarantees (as defined herein) will rank pari passu in right of payment with such Guarantor’s existing and
future debt that is not subordinated in right of payment to such Guarantee, including such Guarantor’s obligations under the Bank Facility Agreements, and will
rank senior in right of payment to the applicable Guarantor’s existing and future debt that is expressly subordinated in right of payment to such Guarantee. The
Guarantee of each Guarantor will effectively be subordinated to any existing and future secured debt of such Guarantor to the extent of the value of the assets
securing such debt. The Notes and the Guarantees will be structurally subordinated to any existing and future debt of the Issuer’s existing and future subsidiaries
that are not Guarantors. In addition, the validity and enforceability of the Guarantees and the liability of each Guarantor will be subject to the limitations
described in “Certain Insolvency Law Considerations and Limitations on the Validity and Enforceability of the Guarantees”. The Guarantees may be released
under certain circumstances.

For a detailed description of the Notes, see “Description of the Notes” beginning on page 142.

There is currently no public market for the Notes. This document constitutes the listing particulars (“Listing Particulars™) in respect of the admission of
the Notes to the Official List of the Irish Stock Exchange plc trading as Euronext Dublin (“Euronext Dublin™) and to trading on the Global Exchange Market of
Euronext Dublin (the “Exchange”). Application has been made to Euronext Dublin for the approval of this document as Listing Particulars. Application has been
made for the Notes to be admitted to Euronext Dublin and to have the Notes admitted for trading on the Exchange. The Exchange is not a regulated market
pursuant to the provisions of Directive 2014/65/EU (“MiFID 117). There is no assurance that the Notes will be, or will remain, listed and admitted to trading on
the Exchange.

Investing in the Notes involves risks. See “Risk Factors” beginning on page 26 for a discussion of certain risks
that you should consider in connection with an investment in any of the Notes.

Issue Price for the 2024 Notes: 100% of principal plus accrued interest, if any, from the Issue Date.

Issue Price for the 2026 Notes: 100% of principal plus accrued interest, if any, from the Issue Date.

The Notes will be offered and sold in offshore transactions outside the United States in reliance on Regulation S (“Regulation S”) under the U.S.
Securities Act of 1933, as amended (the “U.S. Securities Act”). The Notes and the Guarantees have not been, and will not be, registered under the U.S.
Securities Act or the securities laws of any state of the United States and may not be offered or sold within the United States except pursuant to an
exemption from, or in a transaction not subject to, the registration requirements of the Securities Act. See “Notice to Investors” and “Transfer
Restrictions™ for further details about eligible offerees and resale restrictions.



The Notes will be in registered form in minimum denominations of €100,000 and integral multiples of €1,000 in excess thereof. The Notes will be
represented on issue by one or more Global Notes, which is expected to be delivered through Euroclear Bank SA/NV (“Euroclear™) and Clearstream Banking,
S.A. (“Clearstream”) on or about May 14, 2019.

Joint Global Coordinators and Joint Bookrunners

BNP PARIBAS Crédit Agricole CIB Natixis

Joint Bookrunner
Société Générale
Co-Managers
Banco Sabadell BBVA CM-CIC Market KBC Bank
Solutions
Offering memorandum dated April 25, 2019

The date of these Listing Particulars is June 12, 2019
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NOTICE TO INVESTORS

THE NOTES WILL BE OFFERED AND SOLD IN OFFSHORE TRANSACTIONS OUTSIDE THE
UNITED STATES IN RELIANCE ON REGULATION S UNDER THE U.S. SECURITIES ACT. THE
NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE U.S. SECURITIES ACT OR
ANY STATE SECURITIES LAWS AND, SUBJECT TO CERTAIN EXCEPTIONS, MAY NOT BE
OFFERED OR SOLD IN THE U.S. SEE “PLAN OF DISTRIBUTION” AND “TRANSFER RESTRICTIONS”.
INVESTORS SHOULD BE AWARE THAT THEY MAY BE REQUIRED TO BEAR THE FINANCIAL
RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.

No dealer, salesperson or other person has been authorized to give any information or to make any
representation not contained in this offering memorandum and, if given or made, any such information or
representation must not be relied upon as having been authorized by the Issuer, any of its affiliates or the Initial
Purchasers or their respective affiliates. This offering memorandum does not constitute an offer of any securities
other than those to which it relates or an offer to sell, or a solicitation of an offer to buy, to any person in any
jurisdiction where such an offer or solicitation would be unlawful. Neither the delivery of this offering
memorandum nor any sale made under it shall, under any circumstances, create any implication that there has
been no change in the affairs of the Issuer since the date of this offering memorandum or that the information
contained in this offering memorandum is correct as of any time subsequent to that date.

By receiving this offering memorandum, investors acknowledge that they have had an opportunity to
request for review, and have received, all additional information they deem necessary to verify the accuracy and
completeness of the information contained in this offering memorandum. Investors also acknowledge that they
have not relied on the Initial Purchasers in connection with their investigation of the accuracy of this
information or their decision whether to invest in the Notes.

The contents of this offering memorandum are not to be considered legal, business, financial, investment,
tax or other advice. Prospective investors should consult their own counsel, accountants and other advisers as to
legal, business, financial, investment, tax and other aspects of a purchase of the Notes. In making an investment
decision, investors must rely on their own examination of the Issuer and its affiliates, the terms of the Offering
and the merits and risks involved.

The Offering is being made in reliance upon exemptions from registration under the U.S. Securities Act for
an offer and sale of securities that does not involve a public offering. The Notes are subject to restrictions on
transferability and resale and may not be transferred or resold except as permitted under the U.S. Securities Act
and applicable securities laws of any other jurisdiction pursuant to registration or exemption therefrom. If you
purchase the Notes, you will be deemed to have made certain acknowledgments, representations and warranties
as detailed under “Transfer Restrictions”. The Notes have not been and will not be registered with,
recommended by or approved by the SEC or any other U.S. federal, state or foreign securities commission or
regulatory authority, nor has the SEC or any such commission or regulatory authority reviewed or passed upon
the accuracy or adequacy of this offering memorandum. Any representation to the contrary is a criminal offense
in the United States.

Application will be made for the Notes to be admitted to the Official List and to admit them for trading on
the Exchange. There is no assurance that the Notes will be, or will remain, listed and admitted to trading on the
Exchange. In the course of any review by the competent authority, the Issuer may be requested to make changes
to the financial and other information included in this offering memorandum. Comments by the competent
authority may require significant modification or reformulation of information contained in this offering
memorandum or may require the inclusion of additional information. The Issuer may also be required to update
the information in this offering memorandum to reflect changes in the Group’s business, financial condition or
results of operations and prospects. The application to have the Notes admitted to the Official List and admitted
to trading on the Exchange will not be approved as of the Issue Date, and it cannot be guaranteed that such
application will be approved as of any date thereafter. Settlement of the Notes is not conditioned on obtaining
this listing.

The Initial Purchasers, Deutsche Trustee Company Limited (the “Trustee”) and any other agents acting with
respect to the Notes make no representations or warranties, express or implied, as to the accuracy or
completeness of the information contained in this offering memorandum nor have the Initial Purchasers, the
Trustee or any other agents acted on your behalf to independently verify the information in this offering



memorandum. Nothing contained in this offering memorandum is, or shall be relied upon as, a promise or
representation by the Initial Purchasers or the Trustee as to the past or future.

The Group has prepared this offering memorandum solely for use in connection with the offer of the Notes
outside the United States under Regulation S. You agree that you will hold the information contained in this
offering memorandum and the transactions contemplated hereby in confidence. You may not distribute this
offering memorandum to any person, other than a person retained to advise you in connection with the purchase
of any Notes.

The Issuer reserves the right to withdraw the Offering at any time. The Issuer and the Initial Purchasers
reserve the right to reject any offer to purchase the Notes in whole or in part for any reason or for no reason and
to allot to any prospective purchaser less than the full amount of the Notes sought by such purchaser. The Initial
Purchasers and certain related entities may acquire a portion of the Notes for their own account.

The laws of certain jurisdictions may restrict the distribution of this offering memorandum and the offer and
sale of the Notes. Persons into whose possession this offering memorandum or any of the Notes come must
inform themselves about, and observe, any such restrictions. None of the Issuer, the Initial Purchasers, the
Trustee or their respective representatives are making any representation to any offeree or any purchaser of the
Notes regarding the legality of any investment in the Notes by such offeree or purchaser under applicable
investment or similar laws or regulations. For a further description of certain restrictions on the Offering and
sale of the Notes and the distribution of this offering memorandum, see “—~Notice to Certain Other European
Investors” and “Transfer Restrictions”.

To purchase the Notes, investors must comply with all applicable laws and regulations in force in any
jurisdiction in which investors purchase, offer or sell the Notes or possess or distribute this offering
memorandum. Investors must also obtain any consent, approval or permission required by such jurisdiction for
investors to purchase, offer or sell any of the Notes under the laws and regulations in force in any jurisdiction to
which investors are subject. None of the Issuer, its affiliates, the Trustee or the Initial Purchasers or their
respective affiliates will have any responsibility therefor.

No action has been taken by the Initial Purchasers, the Issuer or any other person that would permit the
Offering or the circulation or distribution of this offering memorandum or any offering material in relation to the
Issuer or its affiliates or the Notes in any country or jurisdiction where action for that purpose is required.

The Notes will only be issued in fully registered form, in denominations of €100,000 and integral multiples
of €1,000 in excess thereof. Notes sold outside the U.S. in reliance on Regulation S will be represented by one
or more global notes in registered form without interest coupons attached (the “Global Notes”). The Global
Notes representing the Notes will be deposited, on the Issue Date, with, or on behalf of, a common depositary
for the accounts of the Euroclear and Clearstream and registered in the name of the nominee of the common
depositary. See “Book-Entry, Delivery and Form”.

The Group accepts responsibility for the information contained in this offering memorandum. To the best of
the Group’s knowledge and belief (having taken reasonable care to ensure that such is the case), the information
contained in this offering memorandum is in accordance with the facts and does not omit anything likely to
affect the import of such information. The Group accepts responsibility accordingly.

Prospective investors should rely only on the information contained in this offering memorandum. None of
the Issuer or the Initial Purchasers has authorized anyone to provide prospective investors with different
information, and prospective investors should not rely on any such information. None of the Issuer, the
Guarantors or the Initial Purchasers is making an offer of these Notes in any jurisdiction where this offer is not
permitted. Prospective investors should not assume that the information contained in this offering memorandum
is accurate as of any date other than the date on the front of this offering memorandum. This offering
memorandum may only be used for the purposes for which it has been prepared.

MIFID Il Product Governance / Professional Investors and Eligible Counterparties Only Target Market

Solely for the purposes of each manufacturer’s product approval process, the target market assessment in
respect of the Notes has led to the conclusion that:



» the target market for the Notes is eligible counterparties and professional clients only, each as defined
in MiFID II; and

e all channels for distribution of the Notes to eligible counterparties and professional clients are
appropriate.

Any person subsequently offering, selling or recommending the Notes (a “distributor”) should take into
consideration the manufacturers’ target market assessments; however, a distributor subject to MIFID Il is
responsible for undertaking its own target market assessment in respect of the Notes (by either adopting or
refining the manufacturers’ target market assessments) and determining appropriate distribution channels.

This offering memorandum is not a prospectus for the purposes of the European Union’s Directive
2003/71/EC (as amended or superseded), as implemented in the Member States of the EEA.

Prohibition of Sales to EEA Retail Investors

The Notes are not intended to be offered, sold or otherwise made available to and should not be offered,
sold or otherwise made available to any retail investor in the EEA.

For these purposes, a “retail investor” means a person who is one (or more) of:

o aretail client as defined in point (11) of Article 4(1) of MIFID II; or

e a customer within the meaning of Directive (EU) 2016/97, as amended or superseded (the “Insurance
Distribution Directive™), where that customer would not qualify as a professional client as defined in
point (10) of Article 4(1) of MIFID II.

Consequently, no key information document required by Regulation (EU) No 1286/2014, as amended (the
“PRIIPS Regulation”) for offering or selling the Notes or otherwise making them available to retail investors in
the EEA has been prepared and therefore offering or selling the Notes or otherwise making them available to
any retail investor in the EEA may be unlawful under the PRIIPS Regulation.

STABILIZATION

IN CONNECTION WITH THE OFFERING, CREDIT AGRICOLE CORPORATE AND
INVESTMENT BANK (THE “STABILIZING MANAGER”) (OR PERSONS ACTING ON BEHALF OF
THE STABILIZING MANAGER) MAY OVER-ALLOT OR EFFECT TRANSACTIONS WITH A
VIEW TO SUPPORTING THE MARKET PRICE OF THE NOTES AT A LEVEL HIGHER THAN
THAT WHICH MIGHT OTHERWISE PREVAIL FOR A LIMITED PERIOD AFTER THE ISSUE
DATE. HOWEVER, STABILIZATION MAY NOT NECESSARILY OCCUR. SUCH STABILIZING
ACTION MAY BEGIN ON OR AFTER THE DATE ON WHICH ADEQUATE PUBLIC DISCLOSURE
OF THE TERMS OF THE OFFER OF THE NOTES TAKES PLACE AND, IF BEGUN, MAY CEASE
AT ANY TIME BUT MUST END NO LATER THAN THE EARLIER OF 30 DAYS AFTER THE
ISSUE DATE OF THE NOTES AND 60 DAYS AFTER THE DATE OF THE ALLOTMENT OF THE
NOTES. ANY STABILIZING ACTION OR OVER ALLOTMENT MUST BE CONDUCTED BY THE
STABILIZING MANAGER (OR PERSONS ACTING ON BEHALF OF THE STABILIZING
MANAGER) IN ACCORDANCE WITH ALL APPLICABLE LAWS AND REGULATIONS. FOR A
DESCRIPTION OF THESE ACTIVITIES, SEE “PLAN OF DISTRIBUTION”.

NOTICE TO CERTAIN OTHER EUROPEAN INVESTORS
Belgium

This offering memorandum relates to a private placement of the Notes and does not constitute an offer or
solicitation to the public in Belgium to subscribe for or acquire the Notes. The Offering has not been and will
not be notified to, and this offering memorandum has not been, and will not be, approved by the Belgian
Financial Services and Markets Authority (Autoriteit voor Financiéle Diensten en Markten/Autorité des Services
et Marchés Financiers) pursuant to the Belgian laws and regulations applicable to a public offering of notes.
Accordingly, the Offering, as well as any other materials relating to the Offering may not be advertised, the
Notes may not be offered or sold, and this offering memorandum or any other information circular, brochure or
similar document may not be distributed, directly or indirectly, (i) to any person other than to qualified investors
(gekwalificeerde beleggers/ investisseurs qualifiés) within the meaning of Article 10 of the Belgian Law of June
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16, 2006 on the public offering of investment instruments and the admission of investment instruments to
trading on a regulated market, as amended or replaced from time to time and Article 2(e) of Regulation (EU)
2017/1129 of June 14, 2017 on the prospectus to be published when securities are offered to the public or
admitted to trading on a regulated market, and repealing Directive 2003/71/EC or (ii) to any person qualifying
as a consumer within the meaning of Book VI (Market practices and consumer protection) of the Belgian Code
of Economic Law. This offering memorandum has been issued to the intended recipient for personal use only
and exclusively for the purpose of the offer. Therefore it may not be used for any other purpose, nor passed on
to any other person in Belgium. Any resale of the Notes in Belgium may only be made in accordance with the
prospectus legislation and other laws as applicable in Belgium.

France

The Notes have not been and will not be offered or sold to the public in the Republic of France (“offre au
public de titres financiers”) within the meaning of Article L. 411-1 of the French Monetary and Financial Code
(Code monétaire et financier) and Title | of Book Il of the Reglement Général of the French financial market
authority (Autorité des marches financiers, the “AMF”). Consequently, neither this offering memorandum nor
any offering or marketing materials relating to the Notes may be made available or distributed in any way that
would constitute, directly or indirectly, an offer to the public in the Republic of France.

The Notes have not been and will not be offered or sold to the public in France and shall not be distributed
or caused to be distributed to the public in France. This offering memorandum or any other offering material
relating to the Notes and such offers, sales and distributions have been and will be made available in France
only to (a) persons providing investment services relating to portfolio management for the account of third
parties (personnes fournissant le service d’investissement de gestion de portefeuille pour compte de tiers),
and/or (b) qualified investors (investisseurs qualifiés) acting for their own account, as defined in, and in
accordance with, Articles 411-1, L. 411-2 and D. 411-1, D. 411-4, D. 744-1, D. 754-1 and D. 764-1 of the
French Monetary and Financial Code.

Prospective investors are informed that:
» this offering memorandum has not been submitted for clearance to the AMF;

» entities referred to in Article L. 411-2-11-2 of the French Monetary and Financial Code may participate
in the Offering for their own account, as provided under Articles L. 411-2, D. 411-1, D. 744-1, D. 754-
1 and D. 764-1 of the French Monetary and Financial Code; and

» no direct nor indirect distribution or sale of the Notes can be made to the public.
Spain

This offering memorandum has not been and it is not envisaged to be approved by, registered or filed with,
or notified to the Spanish Securities Market Commission (Comisién Nacional del Mercado de Valores). It is not
intended for the public offering or sale of the Notes in Spain and does not constitute a prospectus (registration
document or notes) for the public offering of the Notes in Spain. Accordingly, no Notes may be offered, sold,
delivered, marketed nor may copies of this offering memorandum or any other document relating to the Notes
be distributed in Spain, and investors in the notes may not sell or offer such Notes in Spain other than in
compliance with the requirements set out by Articles 35 of the Royal Legislative Decree 4/2015 of 23 October
of the Securities Markets (Real Decreto Legislativo 4/2015, de 23 de octubre, por el que se aprueba el texto
refundido de la Ley del Mercado de Valores), as amended and restated, (“Royal Legislative Decree 4/2015”)
and 38 of Royal Decree 1310/2005, of 5 November, on admission to trading of the Notes in official secondary
markets, public offerings and prospectus (Real Decreto 1310/2005, de 4 de noviembre, en materia de admision
a negociacién de valores en mercados secundarios oficiales, de ofertas publicas de venta o suscripcién y del
folleto exigible a tales efectos), as amended and restated (the “Royal Decree 1310/2005”) so that any sale or
offering of the notes in Spain is not classified as a public offering of the Notes in Spain.

The Notes may not be listed, offered, sold or distributed in Spain, except in accordance with the
requirements set out in Spanish laws transposing the Prospectus Directive, in particular Royal Legislative
Decree 4/2015, and Royal Decree 1310/2005, of 4 November, or any other related regulations that may be in
force from time to time, as further amended, supplemented or restated.



Italy

The offering of the Notes has not been cleared by the Commissione Nazionale per la Societa e la Borsa
(“CONSOB™) pursuant to Italian securities legislation. Accordingly, each Initial Purchaser, severally and not
jointly, has represented and agreed that it has not offered, sold or delivered, directly or indirectly, any Notes to
the public in the Republic of Italy.

For the purposes of this provision, the expression “offer of Notes to the public” in Italy means the
communication in any form and by any means of sufficient information on the terms of the offer and the Notes
to be offered so as to enable an investor to decide to purchase or subscribe the Notes, including the placement
through authorized intermediaries.

Each Initial Purchaser, severally and not jointly, has represented and agreed that it will not offer, sell or
deliver, directly or indirectly, any Note or distribute copies of this offering memorandum or of any other
document relating to the Notes in the Republic of Italy except:

(i) to qualified investors (investitori qualificati), as defined under Article 100 of the Legislative Decree
No. 58 of February 24, 1998, as amended (the “Italian Financial Act”), as implemented by Article 35,
paragraph 1, letter d) of CONSOB regulation No. 20307 of February 15, 2018, as amended
(“Regulation No. 20307”), pursuant to Article 34-ter, first paragraph, letter b), of CONSOB
Regulation No. 11971 of May 14, 1999, as amended (“Regulation No. 11971"); or

(i) in other circumstances which are exempted from the rules on public offerings pursuant to Article 100
of the Italian Financial Act and its implementing CONSOB regulations including
Regulation No. 11971.

Any such offer, sale or delivery of the Notes or distribution of copies of this offering memorandum or any
other document relating to the Notes in the Republic of Italy must be in compliance with the selling restriction
under (i) and (ii) above and:

(@) made by investment firms, banks or financial intermediaries permitted to conduct such activities in the
Republic of Italy in accordance with the relevant provisions of the Italian Financial Act,
Regulation No. 20307, Legislative Decree No. 385 of September 1, 1993 as amended (the “Banking
Act”) and any other applicable laws or regulation;

(b) in compliance with Article 129 of the Banking Act and the implementing guidelines of the Bank of
Italy, as amended, pursuant to which the Bank of Italy may request information on the offering or issue
of securities in Italy or by Italian persons outside of Italy; and

(c) in compliance with any other applicable laws and regulations or requirement imposed by CONSOB or
the Bank of Italy or any other Italian authority.

Any investor purchasing the Notes is solely responsible for ensuring that any offer, sale, delivery or resale
of the Notes by such investor occurs in compliance with applicable Italian laws and regulations.

Switzerland

The Notes may not be publicly offered, sold or advertised, directly or indirectly, in, into or from
Switzerland and will not be listed on the SIX Swiss Exchange or any other exchange or regulated trading facility
in Switzerland. Neither this offering memorandum nor any other offering or marketing material relating to the
Notes constitutes (i) a prospectus as such term is understood pursuant to Article 652a or 1156 of the Swiss Code
of Obligations, (ii) a listing prospectus within the meaning of the listing rules of the SIX Swiss Exchange or any
other regulated trading facility in Switzerland, or (iii) a prospectus as such term is defined in the Swiss Federal
Act on Collective Investment Schemes and neither this offering memorandum nor any other marketing material
relating to the Notes may be publicly distributed or otherwise made publicly available in Switzerland. Neither
this offering memorandum nor any other offering and marketing material relating to the offering or the Notes
have been or will be filed with or approved by the Swiss Financial Market Supervisory Authority FINMA or
any other Swiss regulatory authority.

vi



United Kingdom

The communication of this offering memorandum and any other document or materials relating to the issue
of the Notes offered hereby is not being made, and such document and/or materials have not been approved by
an authorized person for the purposes of Section 21 of the United Kingdom’s Financial Services and Markets
Act 2000, as amended (the “FSMA”). Accordingly, such documents and/or materials are not being distributed to,
and must not be passed on to, the general public in the United Kingdom. The communication of such documents
and/or materials as a financial promotion is only being made to those persons in the United Kingdom who have
professional experience in matters relating to investments and who fall within the definition of investment
professionals (as defined in Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion)
Order 2005, as amended (the “Financial Promotion Order”)), or who fall within Article 49(2)(a) to (d) of the
Financial Promotion Order, or who are any other persons to whom it may otherwise lawfully be made under the
Financial Promotion Order (all such persons together being referred to as “relevant persons™). In the United
Kingdom, the Notes offered hereby are only available to, and any investment or investment activity to which
this offering memorandum relates will be engaged in only with, relevant persons. Any person in the United
Kingdom that is not a relevant person should not act or rely on this offering memorandum or any of its contents.

The Netherlands

Each of the Initial Purchasers has, severally and not jointly, agreed that the Notes are not, and may not be,
offered to the public in the Netherlands other than to persons or entities which are qualified investors as defined
in the Dutch Financial Supervision Act (Wet op het financieel toezicht).

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

USE OF TERMS

Unless otherwise specified or the context requires otherwise in this offering memorandum, references to:
o “£” are to the lawful currency of the U.K.;

e “2023 Notes” are to the €650 million 3.25% senior notes issued by the Issuer in 2016, which are
expected to be fully redeemed in the Redemption;

e 2024 Indenture” are to the indenture to be dated as of the Issue Date governing the 2024 Notes;
e 2024 Notes” are to the €300 million 1.875% senior notes offered hereby;
e 2026 Indenture” are to the indenture to be dated as of the Issue Date governing the 2026 Notes;
e 2026 Notes” are to the €350 million 2.625% senior notes offered hereby;

»  “Acquisition” are to the acquisition of 100% of the issued share capital of Darty by the Issuer, as
described in more detail in “Business—The Acquisition”;

»  “Bank Facility Agreements” are to the Senior Facilities Agreement and the EIB Facility Agreement;
» “BCC” are to Darty’s “BCC” business in the Netherlands;
»  “Belgian Guarantors” are to Fnac Belgium SA and Fnac Vanden Borre NV;

e “Brown Goods” are to vision and audio products such as TVs, photography, sound systems and
headsets;

e “Commercial Paper Program” are to the Commercial Paper Program entered into by the Issuer in
which the Issuer may issue up to an aggregate principal amount of €300 million commercial paper
notes;

e “Consumer Electronics” are to Grey Goods and Brown Goods;

» “Darty” are to Darty Limited and its subsidiaries;
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“Editorial Products” are to physical products (music, video, books and gaming products) and digital
products (digital reading solutions and content offerings);

“EEA” are to the European Economic Area;
“EIB Facility” are to the €100.0 million term facility made available under the EIB Facility Agreement;

“EIB Facility Agreement” are to the facility agreement dated February 15, 2019, entered into between
the Issuer, as borrower, and the European Investment Bank, as lender;

“EU” are to the European Union;

“EURIBOR?” are to the Euro Interbank Offered Rate;

“euro” or “€” are to the lawful currency of the European Monetary Union;
“Euronext Dublin” are to the Irish Stock Exchange plc trading as Euronext Dublin;
“Exchange” are to the Global Exchange Market of Euronext Dublin;

“Exchange Act” are to the U.S. Securities and Exchange Act of 1934;

“Fnac Darty” or “Group” are to the Issuer and its subsidiaries;

“Fnac” are to Fnac Darty Participations et Services S.A. and its subsidiaries;

“French Guarantors” are to Fnac Darty Participations et Services, Fnac Direct, Etablissements Darty &
Fils, Darty Grand Est and Darty Grand Ouest;

“GfK” are to the market research firm Gesellschaft fiir Konsumforschung;

“Grey Goods” are to telecommunications and multimedia products such as personal computers, tablets,
printers and scanners;

“Guarantees” are to the unconditional guarantees of the Notes by the Guarantors;
“Guarantors” are to the French Guarantors and the Belgian Guarantors;
“Household Appliances” are to Large and Small Household Appliances;

“IFRS” are to International Financial Reporting Standards, as adopted by the EU;
“Indentures” are to the 2024 Indenture and the 2026 Indenture;

“Initial Purchasers” are to BNP Paribas, Crédit Agricole Corporate and Investment Bank, Natixis,
Société Générale, Banco Bilbao Vizcaya Argentaria, S.A., Banco de Sabadell S.A., Crédit Industriel et
Commercial S.A. and KBC Bank NV;

“Internet pure players” are to new web-only retailers;

“Issue Date” are to the date of issuance of the Notes;

“Issuer” are to Fnac Darty S.A., a société anonyme organized under the laws of France;
“Kering” are to the Kering group, including Kering S.A. and Kering B.U.;

“Large Household Appliances” are to large household appliances, such as refrigerators, washing
machines and dishwashers;

“Member State” are to any state that is a member of the EEA,

“Notes” are to the 2024 Notes and the 2026 Notes;

“Offering” are to the offering of the Notes pursuant to this offering memorandum;
“Official List” are to the Official List of Euronext Dublin;

“Other Products and Services” are to products the Group considers to be in the development phase in
terms of revenue generation (e.g., kitchen equipment, home & design products, games & toys and
stationery) and “services” and “other revenue” items (e.g., sale of extended warranties, after-sales
service, deliveries and installations, rental services for Consumer Electronics and delivery services,
ticketing, gift boxes, sales of membership cards for Fnac’s loyalty programs, the invoicing of shipping
costs to Internet customers and royalties from stores operated under franchise);
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“Prospectus Directive” are to Directive 2003/71/EC (as amended or superseded), as implemented in
Member States of the EEA;

“Redemption” are to the redemption in full of the 2023 Notes, including the payment of accrued
interest and the applicable redemption premium;

“Revenue” are to the Group’s consolidated income from ordinary activities as presented in the
Consolidated Financial Statements;

“Revolving Facility” are to the €400.0 million revolving credit facility made available under the Senior
Facilities Agreement;

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

“Senior Facilities Agreement” are to the senior facilities agreement dated April 20, 2016 (as amended,
supplemented or otherwise modified from time to time including pursuant to an amendment and
restatement agreement dated April 18, 2018) entered into between the Issuer, Crédit Agricole
Corporate and Investment Bank, Natixis, Société Générale and certain other financial institutions as
defined therein;

“Small Household Appliances” include small domestic items such as kitchen appliances and
accessories such as microwaves, coffee machines and irons, in addition to health and beauty products
such as hair dryers and electric razors;

“Small and Large Household Appliances” are to, collectively, Small Household Appliances and Large
Household Appliances;

“Term Facility” are to the term loan facility made available under the Senior Facilities Agreement;
“U.K.” and “United Kingdom” are to the United Kingdom of Great Britain and Northern Ireland;
“U.S.” and “United States” are to the United States of America;

“U.S. dollars” or “$” are to the lawful currency of the United States of America;

“U.S. Securities Act” are to the United States Securities Act of 1933, as amended;

“Vanden Borre” are to the Group’s “Vanden Borre” business in Belgium;

“Vivendi” are to the Vivendi group, including Vivendi S.A.; and

“WEEE Directive” are to the directive 2012/19/EU on waste electrical and electronic equipment.



FORWARD-LOOKING STATEMENTS

This offering memorandum includes forward-looking statements. These forward-looking statements can be

identified by the use of forward-looking terminology, including the terms “believes”, “estimates”, “anticipates”,
“expects”, “intends”, “may”, “will” or “should” or, in each case, their negative, or other variations or
comparable terminology. These forward-looking statements include all matters that are not historical facts. They
appear in a number of places throughout this offering memorandum including, without limitation, in the sections
captioned “Risk Factors”, “Use of Proceeds”, “Business”, “Management’s Discussion and Analysis of the
Group’s Financial Condition and Results of Operations”, and include statements regarding the Group’s
intentions, beliefs or current expectations concerning, among other things, the Group’s results of operations,
financial condition, liquidity, prospects, growth, strategies and the industry in which the Group operates.

By their nature, forward-looking statements involve risks and uncertainties because they relate to events
and depend on circumstances that may or may not occur in the future. Forward-looking statements are not
guarantees of future performance and that the Group’s actual results of operations, financial condition and
liquidity, and the development of the industry in which the Group operates may differ materially from those
made in or suggested by the forward-looking statements contained in this offering memorandum. In addition,
even if the Group’s results of operations, financial condition and liquidity, and the development of the industry
in which the Group operates are consistent with the forward-looking statements contained in this offering
memorandum, those results or developments may not be indicative of results or developments in subsequent
periods. Important factors that could cause those differences include, but are not limited to:

» the Group’s inability to implement or adapt the Group’s business strategy effectively;

e rapidly evolving and, in some circumstances, declining markets in which the Group operates;

e fierce competition in the markets in which the Group operates;

e risks associated with suppliers and third party logistic providers;

< rapidly changing technology, content, service delivery and consumer preferences;

« macroeconomic and political conditions in the domestic or foreign markets of the Group;

e risks associated with the seasonality of the business of the Group and with weather conditions;

e risks associated with the occurrence of catastrophic events such as terrorist attacks;

e the ability of the Group to implement effective marketing campaigns;

e the ability of the Group to maintain and enhance the perception and recognition of the Group;

e changes in production costs of the Group’s suppliers;

e risks associated with not having formal contractual arrangements with the suppliers of the Group;
e the risk of product defects which may damage perception of the Group’s banners;

e currency fluctuations and hedging risks;

o the risk of theft or misappropriation of funds or products in stores and warehouses;

e risks associated with changes in credit and debit card provider requirements or applicable regulations;

e the risk associated with loss of key personnel and the Group’s inability to attract, retain or replace
skilled employees;

» tax risks and risks relating to intellectual property and litigation;
¢ the risk of impairment of the assets of the Group, such as goodwill;

e risks relating to the Group’s substantial indebtedness and the Group’s ability to meet the Group’s debt
service obligations; and

e risks related to the Notes and the Guarantees.
Investors are cautioned not to place undue reliance on these forward-looking statements, which speak only

as of the date hereof. The Group undertakes no obligation, and does not intend, to release publicly the result of
any revisions to these forward-looking statements which may be made to reflect events or circumstances after



the date hereof, including, without limitation, changes in the Group’s business or strategy or planned capital
expenditures, or to reflect the occurrence of unanticipated events.

The Group provides a cautionary discussion of risks and uncertainties under “Risk Factors” contained

elsewhere in this offering memorandum. These are factors that may cause the Group’s actual results to differ
materially from expected results. Other factors besides those listed here could also adversely affect the Group.
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION
Consolidated Financial Information

This offering memorandum includes or derives information for the Group from the English language
translations of the Group’s audited consolidated financial statements and the related notes thereto (the
“Consolidated Financial Statements™) as of and for the financial years ended December 31, 2016, 2017 and
2018, each prepared in accordance with IFRS, included elsewhere in this offering memorandum. The historical
financial data for the year ended December 31, 2016 correspond to the Consolidated Financial Statements for
the financial year ended December 31, 2016, including 12 months of operating activity of Fnac and five months
of operating activity of Darty since August 1, 2016 (for convenience, cash flows and income statements data are
recognized as of August 1, 2016 even though the date of the Acquisition was July 18, 2016). Such historical
financial data for the year 2016 were restated in 2017 to reflect the valuation of identifiable Darty assets and
liabilities. For more information, please see note 15 (goodwill) in the Consolidated Financial Statements for the
financial year ended December 31, 2017 included elsewhere in this offering memorandum.

Other Financial Measures

Throughout this offering memorandum, financial measures and adjustments are presented that are not in
accordance with IFRS, or any other internationally accepted accounting principles, including EBITDA,
EBITDAR, free cash flow from operations, Like-for-like revenue growth/(fall), Internet sales, and Omnichannel
sales as a percentage of Internet sales.

The Group has defined each of the following non-IFRS financial measures as follows:

 “EBITDA” is defined as the Group’s current operating income plus net expense for depreciation,
amortization and provisions on non-current operating assets recognized in current operating income;

» “EBITDAR” is defined as EBITDA before rental payments, excluding rental charges on operating
leases;

* “Free cash flow from operations” is defined as net cash flows from operating activities minus net
capital expenditures. Net capital expenditures means operating investments net of disposals, excluding
finance leases;

o “Like-for-like revenue growth/(fall)” is defined as the calculation of revenue growth/(fall) between a
given period and the same period in the previous financial year, as adjusted, in order to exclude
changes in scope such as acquisitions or disposals of subsidiaries and opening and closure of directly
operated stores, and is expressed as a percentage change between the two periods. Like-for-like
revenue growth/(fall) percentages are presented at constant exchange rates with revenue in foreign
currencies for year or period N and year or period N-1 converted at the average N exchange rate.
Revenue of subsidiaries acquired or sold (and of directly operated stores opened or closed) since
January 1 of the previous year is excluded from the calculation of Like-for-like revenue growth/(fall);

e “Internet sales” is defined as the percentage of the Group’s consolidated revenue derived from
purchases on the Group’s websites. For the purpose of calculating Internet sales, purchases on Group
websites do not include “Click & Mag”, where a sales assistant in a store places an order for the
customer on fhac.com or darty.com when a store does not have a product in stock; and

e “Omnichannel sales as a percentage of Internet sales” is defined as revenue derived from the Group’s
omnichannel offering, as a percentage of consolidated revenue derived from purchases on its websites.
Revenue derived from the Group’s omnichannel offering includes purchase orders placed on the
fnac.com and darty.com websites and collected in stores, such as “lhr Click & Collect” and “Click &
Relais Colis”. Revenue derived from the Group’s omnichannel offering also includes purchase orders
placed on the fnac.com and darty.com websites and initiated in stores by a sales assistant, such as
“Click & Mag”.

The Group has presented these financial measures (i) as they are used by the Group’s management to
monitor and report to the Group’s directors on the Group’s financial position for outstanding debt and available
operating liquidity and (ii) to represent similar measures that are widely used by certain investors, securities
analysts and other interested parties as supplemental measures of financial position, financial performance and
liquidity. The Group believes these measures enhance the investor’s understanding of indebtedness and the
Group’s current ability to fund the Group’s ongoing operations.
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However, these non-IFRS financial measures are not measures determined based on IFRS, or any other
internationally accepted accounting principles, and you should not consider such items as an alternative to the
historical financial position or other indicators of the Group’s cash flow and the Group’s performance based on
IFRS. The non-IFRS financial measures, as defined by the Group, may not be comparable to similarly-titled
measures as presented by other companies due to differences in the way the Group’s non-IFRS financial
measures are calculated. The non-IFRS financial information contained in this offering memorandum is not
intended to comply and does not comply with the reporting requirements of the SEC, including Item 10(e) of
Regulation S-K, which restricts adjusting non-GAAP measures by eliminating certain non-recurring, infrequent
or unusual items, and will not be subject to review by the SEC. Even though the non-IFRS financial measures
are used by management to assess the Group’s financial position and performance and these types of measures
are commonly used by investors, they have important limitations as analytical tools, and you should not
consider them in isolation or as substitutes for analysis of the Group’s position or results as reported under
IFRS.

General

Certain amounts and percentages included in this offering memorandum have been rounded. Accordingly,
in certain instances, the sum of the numbers in a column of a table may not exactly equal the total figure for that
column.

The financial information included in this offering memorandum is not intended to comply with the

applicable accounting requirements of the U.S. Securities Act and the related rules and regulations of the SEC
which would apply if the Offering was being registered with the SEC.
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INDUSTRY AND MARKET DATA

Unless otherwise indicated, statements in this offering memorandum regarding the market environment,
market developments, growth rates, market trends and the competitive situation in the markets and segments in
which the Group operates are based on data, statistical information, sector reports and third party studies that are
generally believed to be reliable as well as on the Group’s own estimates.

In drafting this offering memorandum, the following sources, in particular, were used:

e GfK data in respect of all market share and market size data. In this offering memorandum, market
shares have been calculated on the basis of revenue; and

»  Meédiamétrie / NetRatings for Fevad, Barometre trimestriel de I’audience du e-commerce en France au
quatrieme trimestre 2018,in respect of number of website visitors and data regarding the evolution of e-
commerce.

The Group has not verified the accuracy and completeness of figures, market data and other information
used by third parties in the Group’s studies, publications and financial information, or the external sources on
which the Group’s estimates are based. The Group therefore assumes no liability for and offers no guarantee of
the accuracy of the data from studies and third party sources contained in this offering memorandum or for the
accuracy of data on which the Group’s estimates are based. In particular, market studies and analyses are
frequently based on information and assumptions that may not be accurate or technically correct, and their
methodology is by nature forward-looking and speculative. However, the Issuer confirms that such information
has been accurately reproduced and that, as far as the Issuer is aware and is able to ascertain from information
published by such third parties, no such facts have been omitted which could render the reproduced information
inaccurate or misleading in any material respect.

This offering memorandum also contains estimations of market data and information derived from such
data that cannot be obtained from publications by market research institutes or from other independent sources.
Such information is partly based on the Group’s own market observations, the evaluation of industry
information (such as from conferences and sector events) or internal assessments. The Group believes that the
Group’s estimates of market data and the information the Group derived from such data help investors to better
understand the industry the Group operates in and the Group’s position within it. The Group’s estimates have
not been checked or verified externally. The Group nevertheless assumes that its market observations are
reliable. The Group gives no warranty for the accuracy of its estimates and the information derived from them.
They may differ from estimates made by the Group’s competitors or from future studies conducted by market
research institutes or other independent sources.

While the Group is not aware of any misstatements regarding the industry or similar data presented herein,
such data involves risks and uncertainties and are subject to change based on various factors, including those
discussed under the heading “Risk Factors” in this offering memorandum. As a result, neither the Group nor the
Initial Purchasers make any representation as to the accuracy or completeness of any such information in this
offering memorandum.
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SUMMARY

This summary highlights information contained elsewhere in this offering memorandum but may not
contain all of the information that you should consider before investing in the Notes. This summary does not
purport to be complete and is qualified in its entirety by reference to, and should be read in conjunction with,
the more detailed information appearing elsewhere in this offering memorandum. You should read this entire
offering memorandum, including the section entitled “Risk Factors”, the financial statements and related notes,
before making an investment decision.

This offering memorandum contains forward-looking statements that involve risks and uncertainties. The
Group’s actual results may differ significantly from the results discussed in the forward-looking statements.
Factors that might cause such differences are discussed below and elsewhere in this offering memorandum. See
“Forward-Looking Statements™ and “Risk Factors”.

The Group
Overview

Fnac Darty is a leading European retailer of Consumer Electronics, Editorial Products, Household
Appliances and ancillary services. The Group combines two iconic and complementary banners, Fnac and
Darty, providing customers with a wide range of products and services. The Group believes it is one of the top
three omnichannel retailers in Europe by revenue, operating through its multi-format network of 780 stores in 12
countries (as of December 31, 2018), including France, Belgium, the Netherlands, Spain and Portugal,
supported by strong logistics capabilities. As of the end of 2018, the Group was France’s second-largest e-
commerce retailer in terms of audience, reaching customers through its physical stores and its two retail
websites, fnac.com and darty.com. The Group’s position as a leader is based in particular on a high volume of
customer traffic, with approximately 258 million store visits across the Group in 2018 and approximately 28
million unique online visitors per month in France. The Group generated revenue of €7,474.7 million (19% of
which were Internet sales), EBITDA of €399.0 million and EBITDAR of €609.1 million in the financial year
ended December 31, 2018.

The Group’s main product and service categories are:

Consumer Electronics (representing 51% of the Group’s revenue in the financial year ended December 31,
2018): Brown Goods (e.g., TVs, photography, sound systems and headsets) and Grey Goods (e.g.,
telecommunications and multimedia products such as personal computers, tablets, printers and
scanners);

Editorial Products (representing 17% of the Group’s revenue in the financial year ended December
31, 2018): physical products (music, video, books and gaming products) and digital products (digital
reading solutions and content offerings);

Household Appliances (representing 22% of the Group’s revenue in the financial year ended December 31,
2018): Large Household Appliances (e.g., refrigerators, washing machines and dishwashers) and Small
Household Appliances (e.g., microwaves, coffee machines, irons, hair dryers, electric razors and other
small household appliances); and

Other Products and Services (representing 10% of the Group’s revenue in the financial year ended
December 31, 2018): other products (e.g., kitchen equipment, home & design products, games & toys
and stationery) and “services” and “other revenue” items (e.g., sale of extended warranties, after-sales
service, deliveries and installations, rental services for Consumer Electronics and delivery services,
ticketing, gift boxes, sales of membership cards for Fnac’s loyalty programs, invoicing of shipping
costs to Internet customers and royalties from stores operated under franchise).

The following diagram presents the breakdown of the Group’s revenue by product and service category for
the financial year ended December 31, 2018:




Other products and services 10%

Household
appliances 22%

Editorial products 17%

Consumer electronics 51%

The Group operates internationally, primarily in Europe, and divides its activities between three regions:
France-Switzerland, Benelux and the Iberian Peninsula. The France-Switzerland region covers the Group’s
French and Swiss activities and also its franchised stores in Qatar, Morocco, Tunisia, Congo, Cameroon and
Ivory Coast, and represented 78% of the Group’s revenue in the financial year ended December 31, 2018. The
Benelux region covers the activities of Fnac and Vanden Borre in Belgium and BCC in the Netherlands, and
represented 13% of the Group’s revenue in the financial year ended December 31, 2018. The Iberian Peninsula
region covers Fnac activities in Spain and Portugal, and represented 9% of the Group’s revenue in the financial
year ended December 31, 2018. The Group’s revenue by region as of December 31, 2018 is reflected in the
following map:

Benelux
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France/Switzerland
560 Sl

Iberian Peninsula

Other regions

Group history

The Group is a result of the merger of two leading companies in September 2016: Fnac and Darty. The
merger brought together two leading banners, with complementary positions in the market, to create a larger
scale leading omnichannel retailer. This combination changed the competitive environment considerably,
particularly in France, by putting pressure on both brick-and-mortar retailers and Internet pure players through
the offering of a wide range of products and services.




The aim of the Acquisition was to combine two major players who were of a similar size, had a similar
analysis of their markets and had complementary strategies. In particular, since the early 2000s, the Consumer
Electronics retail landscape has been materially reshaped by the rise of e-commerce and the arrival of new
Internet pure player competitors who have exerted strong competitive pressure. In this context, consolidation
was driven by a need to achieve the necessary scale and leverage the complementary features of the two
banners’ e-commerce platforms to remain competitive in the sector. The various actions taken by the Group
since the completion of the Acquisition allowed the Group to deploy €131 million in synergies by the end of
2018, one year ahead of the original plan (which was to deliver €130 million by the end of 2019).

Confiance+ strategic plan

At the end of 2017, the Group launched its Confiance+ strategic plan, which it successfully started
deploying in the financial year ended December 31, 2018. The strategic plan relies on the strengths of the Fnac
and Darty banners, and the strong progress achieved from their integration. The aim is to make the Group a
leader in the era of “Retail as a Service”, which demands being able to offer innovative services throughout the
buying experience. To achieve this aim, the Confiance+ strategic plan rests on two pillars. Firstly, an enriched
ecosystem for its customers, most notably by (i) developing levers for growth, diversifying its product and
service range and developing new fast-growing product lines, (ii) expanding the offering of services, relying on
Fnac’s client advice expertise, and Darty’s after-sales knowhow, and (iii) enhancing the loyalty programs via the
ramp-up of the enriched subscription programs Fnac+, Darty+ and other loyalty programs. Secondly, the
Group’s strategy relies on the strength of its omnichannel platform, which will be reinforced by (i) further
expanding the Group’s territorial coverage through an ambitious development of franchises, (ii) reinforcing the
Group’s digital footprint with an optimized online user experience and (iii) developing marketplaces. This
strategy is supported by the development of strategic partnerships in order to provide an open platform for
customers and partners alike. Since its inception, the Confiance+ strategic plan has been deployed rapidly.

Under the Confiance+ strategic plan, the Group seeks to (i) reach a medium-term objective of a current
operating margin between 4.5% and 5% and (ii) have a faster growth than the markets in which it operates.

Competitive Strengths

Leading positions in the markets in which the Group operates

In the Group’s largest market, France, it is the market leader for its main product categories of Consumer
Electronics, Editorial Products and Household Appliances. In addition, the Group is the largest bookseller with
approximately 45 million books sold in 2018 and the leader in event ticket sales. According to GfK, the Group
has a 21% combined market share in France for its main product categories. In premium segments, defined by
the highest two quartiles of prices, the Group has a 29% market share, reflecting its position as a key player in
new, innovative and value-creating products. Internationally, the Group has a strong presence in both the Iberian
Peninsula, through its 62 Fnac stores, and in Benelux, where it has 147 stores under the Fnac and VVanden Borre
banners in Belgium and BCC in the Netherlands.

Since the Acquisition, the Group has benefitted from its increased scale and from stronger positions in the
markets in which it operates. This increased scale has been critical to improving profitability and to maintaining
a competitive advantage. As a market leader, the Group believes it has greater leverage when negotiating pricing
terms with suppliers and has the opportunity to build stronger brand recognition with existing and potential
customers. In France, the Group has steadily improved its market position in recent years, demonstrating the
resilience of the business. The Group continued to gain market share in France in 2018.

Overall the Group believes that large chain omnichannel retailers, such as the Group, will continue to gain
market share and effectively compete with Internet pure players, whilst putting pressure on traditional stores and
hypermarkets, which have continued to lose market share over the past several years. In 2018, 19% of the
Group’s sales were Internet sales, and the Group’s omnichannel sales represented 49% of Internet sales. As a
result, the Group believes it is one of the top three omnichannel retailers in Europe by revenue.

Iconic and complementary brands with strong loyalty programs

The complementarity of the Group’s banners and their recognition, which has been built over 60 years on
the values of confidence, expertise and independence, has enabled the Group to develop a unique customer base




in the French and European landscape. The Group now has a base of over 36 million customers in France, which
gives it a key competitive advantage.

The Fnac banner, founded in 1954, benefits from its strong reputation as a retailer of cultural, leisure, and
Consumer Electronics products in France and its other geographic markets. The Group believes this recognition
is attributable to Fnac’s multi-specialist positioning and the banner’s three core values: expertise, independence,
and cultural promotion. Among specialty retail brands, Fnac is known for its expertise in the products it sells,
with the banner maintaining its reputation for expertise by focusing on three main areas: laboratory testing (with
over 1,000 tests in 2018), the quality of its sales force, and its customer relations. Since its inception, Fnac has
sought to maintain its image as a retailer that is independent from its suppliers. This culture of independence
gives credibility to the banner’s recommendations to customers and enables it to develop closer ties with them.
Beginning in 2013, this image was enhanced by an environmental dimension thanks to the publication of an
environmental rating. Fnac is a major cultural player and a company committed to artists, not just through its
extensive cultural products offering, but also through the events (7,000 events in 2018) organized in-store or
externally.

The Darty banner, founded in 1957, has built an equally powerful brand. The Darty banner has built its
reputation on the quality of its after-sales service, especially through the promotion of its “Contrat de
Confiance” beginning in 1973, which is built on the model “best price, best choice, best service”. The banner
guarantees low prices by issuing a gift card for a limited time period for the difference between the price paid
and the price found elsewhere. The Darty philosophy is to offer its customers a very wide range of products and
services to meet their specific needs. Darty looks to offer the best service before, during and after the sale.
Thanks to the quality of the Darty banner’s service offering, the Group is perceived as the leader in terms of
“service included” prices, value for money, and having the most effective after-sales and delivery services.

The Group’s large customer base offers the possibility of cross-selling, thanks to the loyalty of its
customers and loyalty programs. The Fnac banner has a strong customer loyalty program, with more than 8
million members, of which 5.9 million are in France, as of December 31, 2018. In 2018, revenue generated by
Fnac’s loyalty program members accounted for nearly 60% of the Fnac network revenue. The customer loyalty
program is designed as a customer loyalty and retention tool for targeted and effective sales promotions.
Members are an asset providing the Fnac banner with a high level of differentiation. Members visit the stores
four times more often than other customers, and on average they spend double the amount of a non-member in-
store. At the same time, the Darty banner has focused on developing its after-sales service, which is in itself an
effective customer loyalty tool. Darty has built a database of several million households for the purpose of
personalizing customers’ experience with tailored recommendations, automated offers and “One Click”
solutions. Since the Acquisition, the Group has launched loyalty programs on a shared basis to help consumers
make an educated choice through each banner’s unique delivery and after-sales expertise. The Group’s premium
loyalty programs, Fnac+ and Darty+, together have a cumulative total of 1.5 million subscribers, offering
unlimited deliveries from both banners and allowing both banners to benefit from the resulting expansion of
their customer bases and offer a unique service to customers.

A balanced and resilient product offering with highly distinctive services

The Group is able to propose a balanced offering, built around product categories with complementary
growth and margin profiles. The Group’s product offering is diversified, with both the Fnac and Darty banners
distributing Consumer Electronics (51% of the Group’s revenue in 2018), a sector whose growth consists of
short innovation cycles. This shared offer, with strong positioning by both banners, is enhanced both by Fnac’s
strength in traffic building Editorial Products (17% of the Group’s revenue in 2018), and by Darty’s leading
position in the Household Appliances market (22% of the Group’s revenue in 2018), a market that is largely
replacement-driven and is more resilient to economic conditions. The sale of Other Products and Services (over
10% of the Group’s revenue in 2018) complements the Group’s offering, with both product offerings (e.g.,
kitchen equipment, home & design products, games & toys and stationery) and services and other revenue items
(e.g., sale of extended warranties, after-sales service, deliveries and installations, rental services for Consumer
Electronics and delivery services, ticketing, gift boxes, sales of membership cards for Fnac’s loyalty programs,
invoicing of shipping costs to Internet customers and royalties from stores operated under franchise), which
generate higher margins.

The Group differentiates itself from Internet pure players by providing one of the widest services offering in
the market. This is a clear distinctive competitive advantage embedded in the DNA of both banners and covers




the entire customer experience from pre-sales to after-sales services. This enhances the Group’s product range
with offers that are unique to the market and personalized to meet and anticipate customer’s needs. Darty’s
experience is mainly built around its celebrated “Contrat de Confiance” and built on the model of “best price,
best choice, best service”. The after-sales service differentiates the offering of the Group from the offering of
Internet pure players and is enhanced by Darty’s expertise, allowing the Group to be a leader in this area. The
Group’s offering was strengthened following the acquisition of WeFix in October 2018, the French leader in
express smartphone repair. To promote its in-store services, the Fnac banner has created dedicated “Service
Area” sections where customers can get advice on after-sales service, home delivery, warranties or at-home
training. The Fnac banner also offers multimedia assistance over the phone, available seven days a week.
Furthermore, the two banners also offer in-store or at-home training services, and installation of equipment at
home.

Customers appreciate the knowledge of the in-store sales staff, and suppliers recognize the Group as one of
the distributors providing the best in-store sales experience. To achieve its goal of putting products at the heart
of its relationships with customers, the Group has developed an open ecosystem of partnerships with suppliers in
order to offer customers an optimal shopping experience. The Group has agreements with some of its major
product suppliers; such as Apple, Microsoft, Google and Samsung to have dedicated areas in its stores (“shop-
in-shop”) where the suppliers provide, and assume the cost of, merchandising and demonstrating their products.
For example, as part of the partnership with Google, the Google offering is now available in dedicated spaces
for all Group stores, including 50 corners. At the same time, the “Bouton Darty” has been integrated into the
Google Home ecosystem, allowing customers direct access to voice-activated product support. The Group is
continuing to expand into the digital space with a digital reading solution, Kobo by Fnac, to position itself in the
digitized book market, and with an exclusive strategic partnership with Deezer to provide customers a free
three-month subscription when buying any audio product. The Group has also signed an industrial partnership
with Carrefour, to conduct shared purchases for Consumer Electronics and Household Appliances in France,
showcasing the Group’s expertise in building product ranges. This partnership was further strengthened in 2018
with the testing of two Darty shop-in-shops in Carrefour hypermarkets, under a franchise format. In 2018, the
Group signed an agreement with Wehkamp in the Netherlands, which will allow the Dutch subsidiary, BCC, to
provide Wehkamp with its entire product ranges and manage purchases of the two banners. In return, the Group
benefits from the digital expertise of its partner, as well as its logistical capacity for small parcels.

The Group has also continued its efforts to enrich its products and services offering. In 2018, the Darty
banner opened its first standalone store dedicated to kitchens. The rollout accelerated in 2018 with the opening
of 25 new spaces in France, including the three stores dedicated solely to this offering. As of the end of 2018,
the Group had over 130 kitchen points of sale, mostly in dedicated spaces in stores. Darty’s kitchen offering
complements the Household Appliances offering and allows it to capitalize on the Group’s expertise and brand
image. The Fnac banner also has a ticketing and box office services division, with the company France Billet,
which is the leading French business-to-consumer ticketing and box office seller for shows and events, and the
companies Tick&Live and Eazieer in business-to-business activities. This activity has been reinforced by the
acquisition of Billetreduc.com in the first quarter of 2019.

Since the Acquisition, the Group has expanded its offering of cross-banner products and services. In France,
at the end of 2018, 31 Fnac stores hosted a Darty shop-in-shop, while two Darty stores hosted Fnac shop-in-
shops. Outside France, the Small Household Appliances offering has been rolled out under the Fnac Home
banner, with more than 30 stores in the Iberian Peninsula now providing this service. A first point of sale
combining both a Fnac and a Darty store was also opened in 2017. In terms of services, the numerous exchanges
of expertise between banners have helped develop and optimize the services strategy, particularly around
insurance and information security. Around 40 spaces dedicated to photo works were also opened within the
Darty network, capitalizing on Fnac’s experience in this area.

An agile omnichannel business model supported by a dense multi-format store network, an integrated e-
commerce platform and best-in-class logistics capabilities

In a retail sector undergoing profound transformation, the Group has focused on moving to an omnichannel
model to be able to offer its customers a unique purchasing experience. The two banners have anticipated new
consumer behavior trending towards communicating and interacting with sellers through a dual sales channel
approach (both in-store and web-based), and have therefore invested heavily in offering a unique proposition to
their customers (with Fnac starting in 2011 and Darty in 2013). This includes offering a seamless buying
experience, by providing strong digital standards to support the customers buying experience both online and in-




store. The Group’s omnichannel platform is based on key assets: an extensive network of multi-format stores, an
innovative digital platform, and a logistics tool allowing each banner to offer the Group’s inventory, designed to
first-rate standards. In 2018, 49% of Internet sales were omnichannel.

The Group benefits from a dense network of stores with different formats. The Group’s stores are either
directly owned or franchises, and are located in city centers, shopping malls, retail parks outside large cities,
train stations and airports. This variety allows for the Group to adapt to the traffic in each area served. The
Group’s strengthened international exposure stretches across 12 countries, with a pronounced European
presence. At the end of December 2018, the Group had a network of 780 stores, of which 571 were in the
France-Switzerland region, which allow the Group to be closer to its customers. The Group operates 520
directly owned stores and 260 stores under franchise. In 2018, the Group opened 66 stores (60 in France), 55 of
which are franchises.

In Europe, the Group has 11 main warehouses totaling over 350,000 square meters of floor space,
processing more than 200 million orders a year. This network serves both banners’ stores, as well as customers,
through the processing of every product order. At the center of key consumer zones, the Group also has 80
delivery platforms and over 1,000 delivery drivers, ensuring a home-delivery service that is one-of-a-kind in the
market. The complementarity of the two banners’ expertise in this field ensures the processing of more than 12
million parcels and two million home deliveries each year. In 2018, same-day and next-day deliveries of
Consumer Electronics represented approximately 70% of total deliveries, compared to only 30% in 2014.
Similarly, 50% of Consumer Electronics purchased online are now collected in-store, double the percentage in
2014. The Group’s logistics network and delivery network work together to strengthen the Group’s operational
efficiency. They also enhance the Group’s omnichannel ecosystem by enabling it to offer collection and home
delivery services for a wide range of products, including: “Click & Collect”, “Click & Mag”, “lhr Click &
Collect”, “D+1 Delivery”, “2H Chrono Delivery”, “Retrait Colis gratuit”, “Same-day delivery”, “Evening
deliveries”, and “Delivery by appointment”.

The Group’s omnichannel offering was enhanced following the Acquisition with initiatives permitting
customers to get the most from both banners. The Group’s customers can pick up their fnac.com purchases in
320 stores of the Darty network, and their darty.com purchases in 30 stores of the Fnac network, thus expanding
the strength of the Group’s geographical coverage. Thanks to the continuous development of its store network,
the Group believes that 90% of French consumers now have a Fnac or Darty store less than 15 minutes from
their home. The Darty banner’s logistical expertise in delivering bulky products has also been leveraged by the
Fnac banner, as the Darty banner now delivers TVs for the Group.

The Group is able to provide its customers with a website by banner and by country of operation, with nine
websites in total. The Group’s e-commerce offering is also enhanced by its Marketplaces, which position the
Group as an intermediation platform between consumers and third party vendors, increasing the choice available
on the Group’s sites and the number of items available to online shoppers, helping to increase website traffic
and visibility. The Group is focused on its m-commerce offering and is working to constantly improve its apps
available to customers. In 2018, mobile phones represented 56.1% of the traffic on its websites (an increase of
5.5% of the proportion of total traffic compared to 2017), and the conversion rate also improved in 2018
following work carried out on the Group’s apps.

In order to further enrich the store experience for customers, the Group aims to optimize the in-store
shopping experience by making it simpler and more streamlined, with product labels scanned prior to purchase
to make all product information available. As at the end of 2018, the Group had over 250 digitalized stores. The
Group has also launched its first tests for “Pay&Go”, an innovative solution that allows customers to pay via
their mobile phones, without going through the traditional cash register.

Strong focus on operational performance, profitability and maintaining a solid financial structure

In 2018, the Group generated €7,475 million of revenue, an increase of 0.3% (like-for-like) compared to
2017, and current operating income of €296 million, an increase of 9.6% compared to 2017. The solid
performance was achieved despite a market environment marked by exceptional events that have repeatedly
impacted business activities, mainly in France. These events included unfavorable weather conditions in the first
quarter, strikes in the second quarter and the “Yellow Vests” movement at the end of the year. The Group’s
solid performance, despite these events, demonstrates the Group’s agility, together with its ability to finalize the




integration of both banners, realize the planned synergies, roll out its Confiance+ strategic plan, and deliver
controlled performance in a lackluster consumption environment.

The integration of the Fnac and Darty banners, following the Acquisition, was successfully completed in
2018. The Group had announced an objective of €130 million of deployed synergies before the end of 2019. The
numerous initiatives implemented by the Group since 2016 have allowed it to deploy €131 million of synergies
by the end of 2018, one year ahead of the original plan. This result confirms the high value creation of the
Acquisition, which has enabled the creation of a leader in the specialized retail of Consumer Electronics,
Editorial Products and Household Appliances. In terms of cost synergies, savings stem mainly from synergies
related to indirect purchasing and goods, as the Group has been able to capitalize on its new size to reinforce
relationships with its suppliers, specifically allowing it to take advantage of better purchasing conditions and
improve its gross margin rate. The Group achieved a gross margin rate of 30.3% in 2018, compared to 30.4% in
2017, thus improving when excluding the dilutive effect of the franchise network expansion (-0.3%). The
implementation of a new logistics structure generated significant savings through the redefinition of logistics
centers and the revamping of the transport plan across the whole of France. The convergence of the Group’s
information technology (“IT”) systems is being completed in accordance with the business plan, with a launch
of a shared inventory management system that allows each banner to offer the inventory of the whole Group.
The new organizational structure for headquarters is in place, and the relocation of teams was finalized in 2018.
The Darty banner’s London headquarter was closed in 2016, and the Belgian Fnac and Vanden Borre teams
were moved to a single site in 2017. The Group has also generated commercial synergies between banners,
benefitting from the opening of shops-in-shops (Fnac at Darty and Darty at Fnac), from expanding the cross
banner “Click & Collect” offer, and from the cross banner benefits for loyalty program members. In addition to
achieving synergies, the Group carries out annual performance reviews focused on cost savings, the objective of
which is to offset natural cost inflation.

The Group aims to continue to focus on cash flow generation, prudent working capital management,
controlled capital expenditure requirements, and the continued roll out of the Confiance+ strategic plan, all of
which are expected to contribute to a high level of cash generation. The Group generated significant free cash
flow from operations with €173 million achieved in 2018 (excluding the impact of the €20 million fine from the
Competition Authority), and an aggregate amount of €523 million between the financial years ended December
31, 2016 and December 31, 2018. As of December 31, 2018, the Group has achieved a net cash position, only
two years after the Acquisition. In the future, the Group expects to prioritize ongoing growth over distributions
to shareholders.

A strong management team with significant industry knowledge

The Group has a strong management team with significant industry and technical knowledge. The Group’s
Chief Executive Officer, Enrique Martinez, joined Fnac in 1998 and has held various positions in the Group
since, contributing to its growth. Since July 2016, he was entrusted with overseeing the efforts to integrate the
Fnac and Darty banners in France, and the supervision of the implementation of synergies between the two
banners. He has been Chief Executive Officer of the Group since July 2017, and has been responsible for
successfully realizing the targeted synergies from the Acquisition one year earlier than initially planned, and is
also overseeing the roll out of the Confiance+ strategic plan. The Chief Executive Officer is assisted by an
Executive Committee responsible for the functional and operational departments. The Executive Committee has
significant industry knowledge, is well balanced between Fnac and Darty executives and includes new
appointments since the Acquisition. The Group believes the leadership of the Group’s management team will
continue to help improve the Group’s result of operations, product offer and competitive position in the markets
where the Group operates.

Strategy

While operating in a retail sector undergoing profound transformation, the Group has focused on moving to
an omnichannel model to be able to offer its customers a unique purchasing experience. The two banners have
anticipated new consumer behavior trending towards communicating and interacting with sellers through a dual
sales channel approach (both in-store and web based) and have therefore invested heavily in offering a unique
proposition to their customers (with Fnac starting in 2011 and Darty in 2013). This includes offering a seamless
buying process, by providing strong digital standards to support the customer’s buying experience both online
and in-store.




At the end of 2017, the Group launched its Confiance+ strategic plan, which it successfully started
deploying in the financial year ended December 31, 2018. The plan aims to create the reference omnichannel
service platform in Europe by drawing on two pillars: an ecosystem enriched by both banners and an open
omnichannel platform.

An enriched customer ecosystem

A wide product range at the leading edge of innovation

Today the Group boasts a balanced product offering, built around product family categories with
complementary growth and margin profiles, marked by a spirit of continuous innovation. The Group is how a
key operator both in its markets and with regard to its suppliers, which means its customers benefit from a wide
range of products both online and in-store. The Group intends to continue diversifying its product offering while
ramping up certain existing categories and developing new segments connected with the Group’s offering.
Diversification is an advantage that allows the Group to establish its presence in response to new consumer
behaviors, as well as anticipate major technological developments (e.g., urban mobility, robotics and drones).
Since 2011, the Group has introduced more than 10 new activities within these two banners, representing 40,000
additional products in these new categories.

A first-rate, enhanced range of services

The Group’s ecosystem is now enhanced by one of the widest services offering in the market, a clear and
distinctive competitive advantage embedded in the DNA of both banners. The Group intends to continue
expanding its services offering to seize new market opportunities and to adapt to the expectations of customers,
who want increased speed, a more simple process and more personalization. In line with its development of the
digital services offering, the Group wants to offer an optimized online service experience to respond to new
consumer behaviors and the increasing digitization of retail. The Group is also launching significant innovations
in product-related services, through new remote after-sales service initiatives. This involves the extension of the
connected “Bouton Darty”, which was integrated in the Google Home ecosystem in 2018. Lastly, the Group
aims to position itself in booming innovative segments, such as the smart home, with the launch of dedicated
connected services to offer users and customers real support for their use of the products of tomorrow.

Powerful and complementary brands leveraging the Group’s loyalty programs

The Group intends to continue leveraging its strong reputation and the loyalty programs of both its banners.
In particular, the complementary nature of its banners provides significant opportunities for cross-selling and
access for customers to the services of both banners. The Group intends to expand its loyalty programs offered
on a shared basis to help consumers make an educated choice through each banner’s unique delivery and after-
sales expertise. In addition, the Group intends to continue to broaden its content offering as part of these loyalty
programs. In 2018, the Group launched the “Pass Partenaires”, allowing loyal customers of both banners to take
advantage of attractive discounts from over 50 partner banners, which can also be used in conjunction with other
promotions.

An open omnichannel platform

Optimized and digitized multi-format stores

With a network of 780 stores, the Group’s goal is to increase the density of its store network in different
formats. Stores under the Fnac banner were traditionally developed for city centers and have been adapted to
reflect the shopping needs of outer areas (with a broader range of Consumer Electronics products, more entry-
level products and greater use of self-service).

The Group is also developing new store formats for the Fnac banner, aimed at diversifying its range and
adjusting to changing consumer trends. These new formats include:

o the Travel format (railway stations, airports and duty-free) with 26 stores as of December 31, 2018,
including 24 in France;




o the Proximity format (smaller stores with the entire product offering) with 67 stores as of December 31,
2018; and

e the Connect format (small stores dedicated to telephony and connected devices) with eight stores as of
December 31, 2018.

These smaller-format stores strengthen the Group’s omnichannel operations by offering complete access to
the online catalogue, thereby permitting customers to benefit from a wide choice of products and the vendors’
expertise in those products. In France, Darty stores are mostly located in very populated areas and have a strong
presence within or are situated close to big cities, such as Paris, Lyon and Marseille. In order to extend its
presence to less populated regions in France, particularly those with fewer than 100,000 inhabitants, the Group
has also put a franchise network into place for the Darty banner.

As of the end of 2018, 260 stores were franchises, with a medium-term objective of over 400 franchises
across all the countries in which the Group operates. Thanks to the continuous development of its store network,
the Group believes that 90% of French consumers now have a Fnac or Darty store less than 15 minutes from
their home.

The in-store experience is also being enhanced with new services, thanks to innovative digitized solutions.
The Group hopes to optimize the in-store buying experience by making it simpler and more streamlined. In the
medium-term, nearly all Group stores will be digitized. As of December 31, 2018, the Group had over 250
digitalized stores, and customers in those stores benefit from a fully digitized purchasing experience when
shopping.

Densification of the multi-format store network, reinforcing customer proximity

Going forward, the Group intends to continue expanding its coverage to strengthen its presence. The
Group’s geographical expansion will rely mainly on franchising. This is an asset-light model that enables the
company to benefit from the operating know-how of partners and their knowledge of the local market.

The Group also capitalized on the respective partnerships created with Intermarché and Vindemia for the
Proximity format, with Lagardére Travel Retail for the Travel format, and with Sedadi and Bouygues for the
Connect format. Backed by the omnichannel functionalities, these new formats (Travel, Proximity and Connect)
contribute to the development of the Group’s websites and help to strengthen the strategy.

In 2018, the opening of new spaces dedicated to Small Household Appliances in Fnac bannered stores in
Spain, Portugal, Switzerland and France helped strengthen the customer offering. Finally, development of the
kitchen offering has continued at Darty bannered stores with the opening of 25 new retail areas throughout the
year, including the first three stores dedicated solely to this offering. The Group aims to double its network with
respect to kitchen offerings in the mid-term to achieve nearly 200 dedicated points of sale.

First-rate operational efficiency

Logistics is one of the Group’s key strengths, and is central to the omnichannel platform to be able to meet
consumers’ new expectations. In pursuing this objective, the Group has considerable advantages due to the
complementarity between its two integrated banners, to offer customers a comprehensive and efficient range of
services across its regions. This platform is a major advantage over Internet pure players.

The year 2018 was marked by the expansion of the Group’s omnichannel platform with cross-banner
operational initiatives enabling it to now offer every customer an enhanced, personalized experience. The
Group’s cross-banner Click & Collect service has been strengthened. Next-day delivery has been extended to
cover all large products — for 80% of France — and includes Darty’s services offering (installation and collection
of old equipment). Darty’s expertise and know-how in delivery and installation have also served Fnac customers
buying TVs since 2017. Darty now also operates an after-sales service for Small Household Appliances
purchased at Fnac.




Integration has also opened up new possibilities for optimizing the Group’s logistics chain. To achieve
greater operational efficiency, warehouses have been adapted to be specialized by product family and now offer
a single inventory for both banners.

An undisputed leader in e-commerce

The Group intends to continue developing its digital strategy over the next few years by making digital
operations even more central to its omnichannel platform. The Group will therefore be developing all of its
digital assets to offer customers a streamlined user experience both online and in-store, and unique value to its
partners. The Group will therefore increase its current level of investment in digital over the next few years to be
able to continue to offer the highest standard of e-commerce and to maintain its leading position.

The increasing personalization of products and content, which both the Fnac and Darty banners have been
involved in for several years, constitutes an indispensable asset in offering users a buying experience tailored to
their needs. The relevance of the proposal, optimized by analyzing a set of data using innovative marketing
tools, serves to steer traffic onto the Group’s websites. Therefore, in 2018 the Group started to build its own
personalization algorithms using Google Cloud. Ultimately, this will mean it can offer customers targeted
recommendations based on their buying behavior. In 2017, the Group also formed an advertising team to
improve the use of customer data generated by the Group’s websites through its partners. This business activity
saw strong growth in 2018.

In addition to the digitization of stores, the Group is also focused on developing its e-commerce platform
for new uses, notably the use of mobile phones, which are now central to the buying experience. The continued
development of mobile apps is a major focus of the Group’s digital strategy, as they are valuable for securing
customer loyalty.

A strategy also implemented outside France

The Group seeks to reproduce strategies that have worked in France abroad, while adapting to the local
environment. The Group does so mainly through a strong network of directly-owned stores, as well as franchise
development. The Group is developing its franchise business internationally and now has 11 stores in Africa and
the Middle East. In 2018, the Group opened two stores in Tunisia, making it the Group’s 12™ country of
operation. As such, the Group plans to open 10 points of sale as franchises in Tunisia, five per banner, by 2023.

The Group’s network remains a priority, with dynamic expansion expected to continue in Spain and with
the ongoing development of the network in Belgium. Digital technology also remains a key element of the
Group’s strategy, with the Marketplaces expected to grow strongly in all geographic regions. Diversification
also remains a major factor, in Belgium, as well as in Spain, where the deployment of corners dedicated to
Small Household Appliances continued in 2018.

Along with these initiatives, the Group is rolling out a single platform for all sellers in its countries of
operation so they can connect to the countries that interest them without leaving the Marketplaces ecosystem.
On fnac.com, a single web frontend has been deployed to harmonize the various countries’ interfaces. Utilizing
the Group’s expertise in France, services have been launched that are adapted to local markets.

Financial trajectory

The Group expects neutral growth in the Consumer Electronics market in the medium term. While the
market is stimulated by the continuing development of telephony and connected devices, its growth is offset by
a deceleration in other Consumer Electronics categories.

The Household Appliances market is a solid and resilient market. The acceleration of innovation and the
development of new trends in consumer behavior are transforming this market. The shift to a connected universe
is driving the emergence of new solutions, such as products relating to the smart home. Small Household
Appliances have also seen considerable innovation. This has been evident in recent years. The Group expects
this market will grow slightly in the medium term.
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The Editorial Products market is undergoing structural changes, due in part to digitization. The CD and
DVD market has been in decline in recent years and is driving retailers to envisage new modes of consumption
for this segment. The books market is showing resilience and remains relatively stable. As a result of these
trends, the Group expects the Editorial Products market to decline over the next few years.

The Group has a medium-term objective for higher growth than its markets and has key strategic tools to
continue its market share gains. The Group aims to continue to improve its omnichannel platform in order to
offer a first-rate standard of services to its partners and customers. With this objective in mind, the opening of
more than 200 franchised stores and 100 additional points of sale dedicated to kitchens, compared to the levels
at the end of 2017, as well as the roll-out of the shop-in-shop concept, is expected to expand the Group’s
geographical coverage and attract new customers. The development of innovative subscription-based loyalty
programs is expected to attract and retain more customers and expand the Group’s customer base.

The Group intends to maintain a dynamic and reactive, yet controlled, commercial policy compared to its
competitors. The Group’s gross margin will be impacted by the dilutive effect of the growth of franchising and
by the product mix, including an expected decline in Editorial Products. The gross margin rate is expected to
decline over the duration of the plan.

The Group has also been driven by a strong culture of cost optimization for a number of years, and will
continue its efforts at all levels to make operations as efficient as possible. The achievement of synergies from
the consolidation of the two banners also contributes positively to the Group’s operating margin, as well as the
accretive effect related to the development of franchises and the deployment of partnerships. The medium-term
target for the Group’s current operating margin is 4.5% to 5%. To continue the development of its logistics and
digital tools over the course of the next few years, the Group also intends to increase its annual capital
expenditures to between €120 million and €150 million. However, these investments will be subject to strict
financial criteria. These forward-looking statements are based on management’s current beliefs, expectations,
assumptions and business plan and involve known and unknown risks and uncertainties that could cause actual
results, performance or events to differ materially from the trends and objectives described. No assurance can be
given that the aforementioned trends and objectives will occur or be achieved. These forward-looking
statements involve assessments about matters that are inherently uncertain and actual results may differ for a
variety of reasons including those described in “Forward-Looking Statements” and “Risk Factors”. No
assurance can be given that actual results will track those described in the aforementioned forward-looking
statements.

As part of its strategic plan, the Group will also be attentive to opportunities for small bolt-on acquisitions,
with synergy potential and complementary to the Group’s DNA. The acquisitions of WeFix (French leader in
express smartphone repair) at the end of 2018, and of Billetreduc.com (specialist online player in last minute
discount ticketing) at the beginning of 2019, are good examples of this strategy.

Recent Developments

On April 16, 2019, the Group announced that it had entered into exclusive negotiations in relation to a
potential acquisition of Nature & Découvertes, a leader in the omnichannel distribution of natural and well-
being products. Founded in 1990, Nature & Découvertes has a network of 97 stores in Europe (as of December
31, 2018) and a website with more than 17 million visitors per year. The Group sees this potential acquisition as
an opportunity to further diversify its product range by offering natural and well-being products.

On April 18, 2019, the Group released its revenue for the three months ended March 31, 2019. Revenue
amounted to €1,715 million in the three months ended March 31, 2019, an increase of €29 million, or 1.7%,
compared to revenue of €1,686 million in the three months ended March 31, 2018. This increase was driven by
the continued development of the Group’s omnichannel platform (with a sustained growth in e-commerce and
an acceleration in mobile). The increase was achieved despite a negative calendar effect over the three-month
period relating to the timing of Easter and promotional periods, and a sluggish economic climate.

Excluding Editorial Products, the Group’s other product and service categories recorded an increase in
revenue. The growth in Consumer Electronics was driven by the sound and telephony segments and a more
favorable line-up of innovative products in the hardware segment. The increase in revenue from Household
Appliances was mainly driven by market share gains. Editorial Products were impacted by the continuing
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“Yellow Vests” movement in France, which had a negative impact on store traffic. The Group saw growth in the
games & toys, home & design and urban mobility categories.

The following table presents the Group’s revenue in the three months ended March 31, 2019 compared to

the same period in 2018 split by geographic region:

(€ in millions)

France—SWitZerland®.............cccvvvieveveeereeieseeeee s
Iberian PENINSUIA® ..........ccooveveiieeee et
BENEIUX®D ..ottt

For the three months ended March 31,

2018 2019
................ 1,303 1,318
................ 152 151
................ 231 245
................ 1,686 1,715

(1) France-Switzerland includes revenue from the Group’s French and Switzerland activities, together with revenue from its franchised
stores in Qatar, Morocco, Tunisia, Congo, Cameroon and Ivory Coast.

(2) Iberian Peninsula includes Spain and Portugal.
(3) Benelux includes revenue from Belgium and the Netherlands.

The France-Switzerland region experienced like-for-like revenue growth of 1.1%, despite continued social
movements in the three months ended March 31, 2019. Like-for-like revenue fall in the Iberian Peninsula of
1.2% was due to negative calendar effects, timing differences in promotional periods and a sluggish
consumption environment. Benelux experienced like-for-like revenue growth of 7.3% despite an unfavorable
calendar effect, thanks mainly to the integration with Wehkamp.

In the three months ended March 31, 2019, the Group opened nine new stores, including eight under

franchise.

Corporate and Financing Structure

The following diagram summarizes the corporate structure and principal outstanding financing
arrangements of the Issuer and its subsidiaries after giving effect to the Offering and the Redemption. The
diagram below does not include all of the subsidiaries nor does it show all of the debt obligations of the Group.
See “Description of the Notes” and “Description of Other Indebtedness” for more information.
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Please refer to “Principal Shareholders” for more information about the Issuer’s shareholders. The Issuer’s ordinary share capital is
listed on Euronext Paris.

As of the date of this offering memorandum, outstanding borrowings under the Commercial Paper Program amounted to €120
million, and both the Revolving Facility and EIB Facility were undrawn. The Group expects to draw on the EIB Facility within six
months from the Issue Date. See “Use of Proceeds” and “Description of Other Indebtedness”.

The Issuer is a société anonyme organized under the laws of France.

The Notes will be guaranteed on a senior basis within 90 days of the Issue Date by Fnac Darty Participations et Services, Fnac Direct,
Etablissements Darty & Fils, Darty Grand Est, Darty Grand Ouest, Fnac Belgium and Fnac Vanden Borre. As of, and for the financial
year ended December 31, 2018, the Issuer and the Guarantors, based on their historical financial statements (excluding intercompany
transactions), together represented 55% of the consolidated revenue, 91% of the consolidated assets and 104% of the consolidated
EBITDA of the Group. The Guarantors are also guarantors under the Senior Facilities Agreement. On the Issue Date, the Issuer and
all the Guarantors will be parties to cash pooling arrangements of the Group. The Guarantees will be subject to contractual and legal
limitations, as described under “Risk Factors— Risks Related to the Notes and the Guarantees—Each Guarantee will be subject to
certain limitations on enforcement and may be limited by applicable law or subject to certain defenses that may limit its validity and
enforceability”. They may also be released in certain circumstances. Enforcement of any of the Guarantees against any Guarantor will
be subject to certain defenses available to Guarantors in the relevant jurisdiction. Due to these laws and defenses, a Guarantor may
have no liability or decreased liability under its Guarantee.

The Notes offered hereby will be senior unsecured obligations of the Issuer.

13




THE OFFERING
The following summary of the Offering contains basic information about the Notes and the Guarantees. It is
not intended to be complete and it is subject to important limitations and exceptions. For a more complete
understanding of the Notes and the Guarantees, including certain definitions of terms used in this summary,
please see “Description of the Notes”.

Issuer The Notes will be issued by Fnac Darty S.A., a société anonyme
organized under the laws of France.

Notes Offered €300 million aggregate principal amount of 1.875% senior notes
due May 30, 2024.

€350 million aggregate principal amount of 2.625% senior notes
due May 30, 2026.

The Issuer may issue additional Notes from time to time, subject to
compliance with the covenants in the Indentures.

Issue Date May 14, 2019.

Issue Prices The issue price for the 2024 Notes is 100% (plus accrued and
unpaid interest from the Issue Date).

The issue price for the 2026 Notes is 100% (plus accrued and
unpaid interest from the Issue Date).

Maturity Dates The 2024 Notes will mature on May 30, 2024.
The 2026 Notes will mature on May 30, 2026.

Interest Rates The 2024 Notes will bear interest at a rate of 1.875% per annum.
The 2026 Notes will bear interest at a rate of 2.625% per annum.

Interest Payment Dates The interest on the Notes will accrue from the Issue Date.
Interest on the Notes will be payable semi-annually in arrears on
May 30 and November 30 of each year, commencing on November
30, 2019.

Form and Denomination Global Notes in denominations of €100,000 and any integral
multiple of €1,000 in excess of €100,000. Notes in denominations

less than €100,000 will not be available.

Ranking of the Notes The Notes will be general senior unsecured obligations of the
Issuer. Accordingly, the Notes will:

. rank pari passu in right of payment with all existing and
future indebtedness of the Issuer that is not subordinated
to the Notes (including the borrowings under the Bank
Facility Agreements);

. be senior in right of payment to all existing and future
subordinated obligations of the Issuer;

. be effectively subordinated to any existing and future
secured indebtedness and other secured obligations of the
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Guarantors

Ranking of the Guarantees

Additional Amounts

Issuer to the extent of the value of the assets securing such
indebtedness or other obligations; and

. be structurally subordinated to existing and future
liabilities (including trade payables) of each subsidiary of
the Issuer that is not a Guarantor.

The Issuer’s obligations under the Notes and the Indentures will be
guaranteed on a senior unsecured basis by Fnac Darty
Participations et Services, Fnac Direct, Etablissements Darty &
Fils, Darty Grand Est, Darty Grand Ouest, Fnac Belgium and Fnac
Vanden Borre, within 90 days of the Issue Date.

Each Guarantee will be a general senior unsecured obligation of the
relevant Guarantor. Accordingly, subject to certain limitations
under applicable law, each Guarantee will:

. rank pari passu in right of payment with all existing and
future indebtedness of such Guarantor that is not
subordinated to such Guarantee (including guarantees
under the Bank Facility Agreements);

. be senior in right of payment to all existing and future
subordinated obligations of such Guarantor;

. be effectively subordinated to any existing and future
secured indebtedness and other secured obligations of
such Guarantor to the extent of the value of the assets
securing such indebtedness or other obligations; and

. be structurally subordinated to any existing and future
liabilities (including trade payables) of each subsidiary of
such Guarantor that is not itself a Guarantor.

The Guarantees will be subject to significant contractual and legal
limitations and may be released under certain circumstances,
including in case of a release of the guarantees under the Senior
Facilities Agreement. See “Risk Factors—Risks Related to the
Notes and the Guarantees”, “Description of the Notes” and
“Certain Insolvency Law Considerations and Limitations on the
Validity and Enforceability of the Guarantees”. Enforcement of
any of the Guarantees against any Guarantor will be subject to
certain defenses available to the Guarantors in the relevant
jurisdiction. Due to these laws and defenses, a Guarantor may have
no liability or decreased liability under its Guarantee.

All payments with respect to the Notes or a Guarantee will be made
free and clear of and without withholding or deduction for or on
account of any present or future tax, duty, levy, impost, assessment
or other governmental charge (including penalties, interest and
other liabilities related thereto) imposed or levied by or on behalf
of countries in which the Issuer or the Guarantor is organized or
resident for tax purposes, except to the extent required by law. If
withholding or deduction is required by law in any relevant taxing
jurisdiction, subject to certain exceptions, the Issuer and the
Guarantors will pay such additional amounts as may be necessary
so that the net amount received by any noteholder (including
additional amounts) after such withholding or deduction will not be
less than the amount such holder would have received if such
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Optional Redemption of the 2024 Notes

Optional Redemption of the 2026 Notes

Optional Redemption for Tax Reasons

Change of Control

withholding or deduction had not been required. See “Description
of the Notes—Additional Amounts”.

Prior to May 30, 2021, the Issuer may, at its option, redeem all or a
portion of the 2024 Notes at a redemption price equal to 100% of
the principal amount thereof, plus accrued and unpaid interest and
additional amounts, if any, to the date of redemption, plus a “make-
whole” premium, as described under “Description of the Notes—
Optional Redemption”.

In addition, at any time prior to May 30, 2021, the Issuer may, at its
option, redeem up to 40% of the aggregate principal amount of the
2024 Notes with the proceeds of certain equity offerings at a
redemption price equal to 101.875% of the principal amount of
such 2024 Notes to be redeemed, plus accrued and unpaid interest,
if any, provided that at least 60% of the original aggregate principal
amount of the Notes remains outstanding immediately after the
redemption. See “Description of the Notes—Optional Redemption”.

On or after May 30, 2021, the Issuer may at any time redeem all or
part of the 2024 Notes at the redemption prices described under
“Description of the Notes—Optional Redemption”, plus accrued
and unpaid interest and additional amounts, if any, to the date of
redemption.

Prior to May 30, 2022, the Issuer may, at its option, redeem all or a
portion of the 2026 Notes at a redemption price equal to 100% of
the principal amount thereof, plus accrued and unpaid interest and
additional amounts, if any, to the date of redemption, plus a “make-
whole” premium, as described under “Description of the Notes—
Optional Redemption”.

In addition, at any time prior to May 30, 2022, the Issuer may, at its
option, redeem up to 40% of the aggregate principal amount of the
2026 Notes with the proceeds of certain equity offerings at a
redemption price equal to 102.625% of the principal amount of
such 2026 Notes to be redeemed, plus accrued and unpaid interest,
if any, provided that at least 60% of the original aggregate principal
amount of the 2026 Notes remains outstanding immediately after
the redemption. See “Description of the Notes—Optional
Redemption”.

On or after May 30, 2022, the Issuer may at any time redeem all or
part of the 2026 Notes at the redemption prices described under
“Description of the Notes—Optional Redemption”, plus accrued
and unpaid interest and additional amounts, if any, to the date of
redemption.

If certain changes in the law of any relevant taxing jurisdiction
become effective that would impose withholding taxes or other
deductions on the payments on the Notes, and, as a result, the
Issuer or a Guarantor is required to pay additional amounts with
respect to such withholding taxes, the Issuer may redeem the Notes
in whole, but not in part, at any time, at a redemption price of
100% of the principal amount, plus accrued interest and additional
amounts, if any, to the date of redemption.

If the Issuer experiences a change of control, it may be required to

offer to repurchase all outstanding Notes at a purchase price equal
to 101% of the principal amount thereof on the date of purchase,
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Certain Covenants

Use of Proceeds

Transfer Restrictions

Absence of a Public Market for the
Notes

No Registration Rights

Listing

Trustee

Principal Paying Agent

plus accrued and unpaid interest, if any, and additional amounts, if
any. See “Description of the Notes—Change of Control”.

The Indentures will, among other things, limit the ability of the
Issuer and the restricted subsidiaries to:

. incur or guarantee additional indebtedness;
. create or incur certain liens;
. make certain payments, including dividends or other

distributions, with respect to the shares of the Issuer or the
restricted subsidiaries or repurchase or redeem its
subordinated debt or equity;

. make certain investments; and

. consolidate or merge with other entities, or sell all or
substantially all of its assets.

All of these limitations will be subject to a number of important
qualifications and exceptions and will be suspended if and when,
and for so long as, the Notes are rated investment grade. See
“Description of the Notes—Certain Covenants”.

The Group intends to use the gross proceeds from the Offering to
(i) redeem in full the 2023 Notes (including payment of accrued
and unpaid interest and the applicable redemption premium) and
(ii) pay the costs, fees and expenses incurred in connection with the
Offering and the Redemption. See “Use of Proceeds”.

The Notes and the Guarantees have not been, and will not be,
registered under the U.S. Securities Act or any other applicable
securities laws and are subject to restrictions on transferability and
resale. See “Book-Entry, Delivery and Form—General—Transfers”
and “Transfer Restrictions”.

The Notes will be new securities for which there is no existing market.
The Initial Purchasers have advised the Group that they intend to make
a market in the Notes. However, they are not obligated to do so, and
may discontinue any market making at any time at their sole discretion
and without notice. Accordingly, there is no assurance that an active
trading market will develop or be maintained for the Notes.

The Notes will not be registered under the U.S. federal or state
securities laws or under the securities laws of any other
jurisdiction.

Application has been made to Euronext Dublin for the approval of
this document as Listing Particulars. Application has been made for
the Notes to be admitted to the Official List and to admit them for
trading on the Exchange.

Deutsche Trustee Company Limited, as trustee under each of the
2024 Indenture and the 2026 Indenture.

Deutsche Bank AG, London Branch, as principal paying agent under
each of the 2024 Indenture and the 2026 Indenture.
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Registrar and Transfer Agent

Listing Agent

Governing Law of the Notes, the
Indentures and the Guarantees
Risk Factors

Deutsche Bank Luxembourg S.A, as registrar and transfer agent
under each of the 2024 Indenture and the 2026 Indenture.

Deutsche Bank Luxembourg S.A.

New York.

Investing in the Notes involves substantial risks. You should
consider carefully all the information in this offering memorandum
and, in particular, you should evaluate the specific risk factors set

forth in “Risk Factors” before making a decision on whether to
invest in the Notes.
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SUMMARY FINANCIAL AND OPERATING INFORMATION

The following summary financial and operating information presents historical financial data and other
data of the Group as of and for the financial years ended December 31, 2016, 2017 and 2018.

You should read this summary financial and operating data in conjunction with “Presentation of Financial
and Other Information”, “Capitalization”, “Selected Historical Financial Information”, ‘“Management’s
Discussion and Analysis of the Group’s Financial Condition and Results of Operations” and the Consolidated
Financial Statements, English language translations of which are included elsewhere in this offering
memorandum. The results of operations for prior years are not necessarily indicative of the results to be
expected for any future period.

Summary Financial and Operating Information of the Group

The tables below set forth the summary financial data for the Group as of and for the financial years ended
December 31, 2016, 2017 and 2018.

The summary financial data for the financial years ended December 31, 2017 and 2018 are derived from the
Consolidated Financial Statements for the respective years, which were prepared in accordance with IFRS and
English language translations of which are included elsewhere in this offering memorandum.

With respect to the financial year ended December 31, 2016, the summary financial data below includes
certain financial data on a historical basis. Such historical financial data for the year ended December 31, 2016
correspond to the Consolidated Financial Statements for the financial year ended December 31, 2016, including
12 months of operating activity of Fnac and five months of operating activity of Darty since August 1, 2016 (for
convenience, cash flow and income statement data are recognized as of August 1, 2016 even though the date of
the Acquisition was July 18, 2016). Such historical financial data for the year 2016 were restated in 2017 to
reflect the valuation of identifiable Darty assets and liabilities. For more information, please see note 15
(goodwill) in the Consolidated Financial Statements for the financial year ended December 31, 2017 included
elsewhere in this offering memorandum.
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Consolidated income statement data

For the financial year ended December 31,

(€ in millions unless otherwise stated) 2016 (restated)® 2017 2018

REVENUE. ... 5,369.2 7,448.2 74747
Cost of sales..... (3,793.1) (5,187.3) (5,209.6)
Gross margin ..... . 1,576.1 2,260.9 2,265.1
Personnel eXpenses.........ooevvenreeninninieienn . (785.4) (1,093.1) (1,105.1)
Other current operating income and expenses .. . (629.2) (899.6) (865.7)
Share of profit from equity assoCIateS ...........cccvrrvriririeeinissecne 0.2 1.9 1.7
Current 0perating iNCOME .........ooeerirrieeiinnreeee e 161.7 270.1 296.0
Other non-current operating income and eXPensesS...........ceoveereeereens (38.2) (53.3) (38.8)
OPerating INCOIME ..ottt 1235 216.8 257.2
Net financial expense . . (76.2) (44.0) (42.6)
Pre-taX INCOME ..ot s 47.3 172.8 214.6
INCOME TAX. ..ttt bbbt (23.2) (48.3) (65.0)
Net income from discontinued operations. . (21.6) (87.0) 0.3
Consolidated net income...........c.cccovuene. . 25 375 149.9
Group ShAre .......cccovveerniriieecce s . 1.9 37.2 149.5
Share attributable to non-controlling interest .. . 0.6 0.3 0.4
Net income, Group share..........cccccoceeeeeninae . 1.9 37.2 149.5
Earnings per share (€) .......... . 0.1 14 5.6
Diluted earnings per share (€) ......c.ccovvereienerneneieneienn . 0.1 14 5.6
Net income from continuing operations, Group share .................. 235 124.2 149.2

(1) Restated to reflect the valuation of identifiable Darty assets and liabilities. Presented as comparative data in the Consolidated Financial
Statements for the financial year ended December 31, 2017. For more information on the restatement, please see note 15 (goodwill) in
the Consolidated Financial Statements for the financial year ended December 31, 2017 included elsewhere in this offering
memorandum.
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Consolidated statement of financial position

(€ in millions)
Non-current assets
GoodWill .....cccvvrvieiieiine
Intangible non-current assets....
Property, plant & equipment ...
EQUILY INTEIESES.....viietciiiicice e
Non-current finanCial SSELS ........cccvevvrervrerierirere e
Deferred tax assets T
Other non-current assets and liabilities
Total NON-CUITENT ASSELS ...o.vevveveeiereieieiee et seens
Current assets
INVENTOTIES....vvivieiteie ettt ettt st et ene
Trade receivables ...
Tax receivables due..............
Other current financial assets
Other current assets.......
Cash and cash equivalents.
TOtal CUMTENT ASSETS ...vviieeiiveieieieeseee ettt
ASSets held FOr Sale ........covovveiiiieiiccece s
0] = LT TSP SRPSP
Shareholder’s equity
Share CapItal......ccoeviiii s
Equity-related reserves..
TranSIation FESEIVES........cvveviieriereieesieisteseere e et e et seere e e enes
Other reserves and NEt INCOME...........ccevvevievieeiiceeeeriee e
Shareholders’ equity, Group share...........cccovereininnienecseee
Shareholders’ equity—Share attributable to

NON-CONETOIIING INTEIESES ....o.vevviveeieerieee e
Shareholders” EQUILY .......ccooeiiiiiieiricee e
Non-current liabilities
Long term-borrowings and financial debt...........c..ccccoevvieivivrccninnnn
Provisions for pensions and other equivalent benefits.
Other non-current liabilities .
Deferred tax liabilities..........
Total non-current labilities.........cccovrvviivericierccee e
Current liabilities
Short-term borrowings and financial debt ...
Other current financial liabilities..........ccccverviiereieneicce e
Trade PAYabIEs ..o
Provisions...................
Tax liabilities payables..
Other current liabilities..
Total current liabilities ..............ccoveveen.
Liabilities relating to assets held for sale...
Total equity and liabilities ............ccoeoiiiiiiinee e,

As of December 31,

2016 (restated)® 2017 2018
1,541.1 1,541.4 1,559.5
462.3 473.0 480.0
613.4 611.2 620.2
20.1 22.0 19.7
15.6 15.9 20.6
415 59.9 66.8
0.0 0.0 0.0
2,694.0 2,723.4 2,766.8
1,057.3 1,072.8 1,091.8
208.9 265.1 271.8
19.4 50.2 41.8
25.7 22.3 14.2
340.1 358.0 405.6
656.0 774.9 918.6
2,307.4 2,543.3 2,743.8
64.0 3.1 0.0
5,065.4 5,269.8 5,510.6
26.1 26.7 26.6
977.5 988.8 984.4
(4.9) (5.2) (4.5)
43.4 85.7 247.0
1,042.6 1,096.0 1,253.5
6.8 7.0 7.5
1,049.4 1,103.0 1,261.0
854.9 853.8 855.1
186.3 179.8 161.5
192.2 194.6 191.3
188.8 192.7 189.9
1,422.2 1,420.9 1,397.8
8.2 7.2 56.1
10.0 18.5 15.9
1,597.5 1,765.6 1,876.7
32.4 72.5 51.9
62.2 47.3 44.4
845.9 828.6 805.5
2,556.2 2,739.7 2,850.5
37.6 6.2 1.3
5,065.4 5,269.8 5,510.6

(1) Restated to reflect the valuation of identifiable Darty assets and liabilities. Presented as comparative data in the Consolidated Financial
Statements for the financial year ended December 31, 2017. For more information on the restatement, please see note 15 (goodwill) in
the Consolidated Financial Statements for the financial year ended December 31, 2017 included elsewhere in this offering

memorandum.
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Consolidated cash flow information

(€ in millions)

Net income from continuing OPerations ...........ccccuveveeeerenennesieienns
Income and expense with no impact on cash...........ccccoceeviiincnnn.
Cash FlOW.......ccovvviiiiicee,

Financial interest income and expense ...
Dividends reCEIVEA..........curuiriiirii et
Net tax charge payable ...
Cash flow before tax, dividends and interest
Change in working capital requirement.........
Income tax paid........c.coevveriricenninieienn
Net cash flows from operating activities............cococceerrvciiinnnnnen.

Purchase of non-current tangible and intangible assets.....................
Disposal of non-current tangible and intangible assets....
Purchase of subsidiaries net of cash acquired/ transferred..
Net sales of subsidiaries...................
Acquisition of other financial assets
Disposal of other financial assets ....
Interest and dividends reCeived ...
Net cash flows from investing activities ..........cc.ccoevvversiercieriennnns
Increase/Decrease in capital .....................
Other transactions with shareholders.............

Acquisitions or dispositions of treasury shares.
Dividends paid to shareholders......................

Bonds issued ..........ccoovenene.
BONAS FEPAI ....eeveevieeiieeer e
Increase/Decrease in other financial debt..........c.ccoooiiiiniiicnnn.
Interest and equivalent payments
Financing of the Comet pension fund
Net cash flows from financing activities.............cccccoveineneiennnenn
Cash flows from discontinued operations..
Impact of fluctuations in exchange rates ...
Net change in Cash ...

(1) Restated to reflect the valuation of identifiable Darty assets and liabilities. Presented as comparative data in the Consolidated Financial
Statements for the financial year ended December 31, 2017. For more information on the restatement, please see note 15 (goodwill) in
the Consolidated Financial Statements for the financial year ended December 31, 2017 included elsewhere in this offering

memorandum.

For the financial year ended December 31,

2016 (restated)® 2017 2018
24.1 1245 149.6
105.0 133.6 79.6
129.1 258.1 229.2
54.3 34.4 36.5
(0.1) (0.1) —
16.7 60.7 75.3
200.0 353.1 341.0
84.0 56.3 11
(37.5) (98.3) (71.8)
246.5 311.1 270.3
(97.6) (113.9) (117.9)
1.9 2.0 0.3
(1,020.7) (0.3) (11.2)
(1.3) — —
(0.9) (1.5) (2.3)
14 — —
0.6 — —
(1,116.6) (113.7) (131.1)
157.1 11.9 6.8
3.9 (3.9) —
— 4.2 (14.4)
_ (0.2) .
650.0 — —
200.0 (2.5) 50.2
(18.5) (20.9) (32.5)
(4.9) (8.5) (4.5)
987.6 (19.9) 5.6
(7.6) (56.2) (0.6)
1.4 (2.3) (0.5)
111.3 119.0 143.7




Other financial and operational data of the Group

As of and for the financial year ended December 31,

(€ in millions unless otherwise stated) 2016 (restated) 2017 2018
EBITDA® ..ottt erte ettt sn st as e 238.8 370.2 399.0
EBITDAR®D .....ooviiceeeeceeeseeeee et s st an e 395.7 581.8 609.1
GrOSS MAIGIN ...eevvevieieieieeteeee ettt saere e e ressenens 1,576.1 2,260.9 2,265.1
Current operating income.. . 161.7 270.1 296.0
Net capital eXpenditures® ...........cc.ccovieririeiireriee s (95.7) (111.9) (117.6)
Free cash flow from operations® .............cccocceverierenenieiesieinns 150.8 199.2 152.7
Number of stores® ............ccoovvvverrierennnee. . 664.0 728.0 780.0
Like-for-like revenue growth/(fall) (%)® 2.0% 0.5% 0.3%
INEEINEL SAIES (Y0)V....viveiecvseereieee ettt st enees 16% 17% 19%
Omnichannel sales as a percentage of Internet sales (%)® . 45% 47% 49%
Number of loyalty program members (Millions) ...........cocoeevvvrinnnee. 6.7 7.0 8.0
Net financial debt® ...........cccovvieeriieeieee e 207.1 86.1 (7.4)
Adjusted net financial debt®®............c..cccooe..c. . 15.9
Ratio of Adjusted net financial debt to EBITDA.........ccccovvvervevriennne 0.0x

)

@

®
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Restated to reflect the valuation of identifiable Darty assets and liabilities. Presented as comparative data in the Consolidated Financial
Statements for the financial year ended December 31, 2017. For more information on the restatement, please see note 15 (goodwill) in
the Consolidated Financial Statements for the financial year ended December 31, 2017 included elsewhere in this offering
memorandum.

EBITDA is defined as the Group’s current operating income plus net expense for depreciation, amortization and provisions on non-
current operating assets recognized in current operating income. EBITDAR is defined as EBITDA before rental payments, excluding
rental charges on operating leases. The Group’s management believes that EBITDA and EBITDAR are meaningful for investors
because they provide an analysis of the Group’s operating results, profitability and ability to service debt and because EBITDA and
EBITDAR are used by management to assess the Group’s performance, establish operational and strategic targets and make important
business decisions. EBITDA and EBITDAR are also measures commonly reported and widely used by analysts, investors and other
interested parties in the Group’s industry. Although EBITDA and EBITDAR are presented to enhance the understanding of the
Group’s historical operating performance, these indicators should not be considered an alternative to profit or loss for the applicable
period as an indicator of the Group’s operating performance, or an alternative to cash flows from operating activities as a measure of
the Group’s liquidity. EBITDA and EBITDAR are not measures prepared in accordance with IFRS. Furthermore, EBITDA and
EBITDAR as presented by the Group in this offering memorandum may differ from and may not be comparable to similarly titled
measures used by other companies. The following table presents a reconciliation of EBITDA and EBITDAR to current operating
income for the periods set forth below:

For the financial year ended December 31,

(€ in millions) 2016 (restated)® 2017 2018
Current 0perating iNCOME .......cc.covvrererieieseiereesie e 161.7 270.1 296.0
Adjusted for:
Net expense for depreciation, amortization and provisions for

fixed operating assets® ...........ccccoevevevereeerieeeeseeienenean 771 100.1 103.0
EBITDA . 238.8 370.2 399.0
Rental payments© 156.9 211.6 210.1
EBITDAR 395.7 581.8 609.1

(a) Restated to reflect the valuation of identifiable Darty assets and liabilities. Presented as comparative data in the Consolidated
Financial Statements for the financial year ended December 31, 2017. For more information on the restatement, please see note
15 (goodwill) in the Consolidated Financial Statements for the financial year ended December 31, 2017 included elsewhere in
this offering memorandum.

(b) Net expense for depreciation, amortization and provisions for fixed operating assets corresponds to the net impairment and
provisions on non-current operating assets recognized in current operating income.

(c) Rental payments correspond to property rental payments excluding ancillary costs and expenses incurred in connection with such
operating leases.

Net capital expenditures means operating investments net of disposals, excluding finance leases and mainly relate to the opening of
new stores, the refurbishment of existing stores, the opening of new websites and investments in logistics.

Free cash flow from operations is equal to the Group’s net cash flows from operating activities minus net capital expenditures. Net
capital expenditures means operating investments net of disposals, excluding finance leases. Free cash flow from operations is not a
measure prepared in accordance with IFRS. Although free cash flow from operations is presented to enhance the understanding of the
Group’s historical liquidity, this indicator should not be considered an alternative to cash flows from operating activities. The
following table presents a reconciliation of free cash flow from operations to net cash flows from operating activities for the periods
set forth below:

23




For the financial year ended December 31,

(€ in millions) 2016 (restated)® 2017 2018

Net cash flows from operating activities ...........c.c.cocccervnenee 246.5 311.1 270.3
Net capital eXpenditures ...........cccoeveieieieiennienese e (95.7) (111.9) (117.6)
Free cash flow from operations ............ccccocevniinincinicncnn. 150.8 199.2 152.7

(a) Restated to reflect the valuation of identifiable Darty assets and liabilities. Presented as comparative data in the Consolidated
Financial Statements for the financial year ended December 31, 2017. For more information on the restatement, please see note
15 (goodwill) in the Consolidated Financial Statements for the financial year ended December 31, 2017 included elsewhere in
this offering memorandum.

(5) The following table presents the distribution of the Group’s directly operated and franchised stores by geographic region as of the
dates considered for the periods set forth below:

As of December 31,
2016 2017 2018

Directly Directly Directly

operated Franchise operated Franchise operated Franchise
France-Switzerland® ............. 313 152 312 204 316 255
Iberian Peninsula® ... 50 2 55 4 57 5
Benelux©........ccoovverereeeennnn. 147 0 153 0 147 0
Total oo 510 154 520 208 520 260

(a) France-Switzerland includes France and Switzerland, together with franchised stores in Qatar, Morocco, Tunisia, Congo,
Cameroon and Ivory Coast.

(b) Iberian Peninsula includes Spain and Portugal.

(c) Benelux includes Belgium and the Netherlands.

(6) Like-for-like revenue growth/(fall) means the calculation of revenue growth/(fall) between a given period and the same period in the
previous financial year, as adjusted, in order to exclude changes in scope such as acquisitions or disposals of subsidiaries and opening
and closure of directly operated stores, and is expressed as a percentage change between the two periods. Like-for-like revenue
growth/(fall) percentages are presented at constant exchange rates with revenue in foreign currencies for year or period N and year or
period N-1 converted at the average N exchange rate. Revenue of subsidiaries acquired or sold (and of directly operated stores opened
or closed) since January 1 of the previous year is excluded from the calculation of Like-for-like revenue growth/(fall). Like-for-like
revenue growth/(fall) is not a measure prepared in accordance with IFRS. Like-for-like revenue growth/(fall) includes revenue from
franchises, as well as revenue from services.

(7) Internet sales is defined as the percentage of the Group’s total consolidated revenue derived from purchases on the Group’s websites.
For the purpose of calculating Internet sales, purchases on the Group’s websites do not include “Click & Mag”, where a sales assistant
in a store places an order for the customer on fnac.com or darty.com when a store does not have a product in stock. Internet sales is not
a measure prepared in accordance with IFRS.

(8) Omnichannel sales as a percentage of Internet sales is defined as revenue derived from the Group’s omnichannel offering, as a
percentage of consolidated revenue derived from purchases on the Group’s websites. Revenue derived from the Group’s omnichannel
offering includes purchase orders placed on the fnac.com and darty.com websites and collected in stores, such as “lhr Click &
Collect” and “Click & Relais Colis”. Revenue derived from its omnichannel offering also includes purchase orders placed on the
fnac.com and darty.com websites and initiated in stores by a sales assistant, such as “Click & Mag”. Omnichannel sales as a
percentage of Internet sales is not a measure prepared in accordance with IFRS.

(9) Net financial debt consists of short and long term borrowings and financial debt less cash and cash equivalents. Gross financial debt
consists of short and long term borrowings and financial debt. The Group adopted and now applies IFRS 16 in its consolidated
financial statements from January 1, 2019. For more information on the impact of IFRS 16, see “Management’s Discussion and
Analysis of the Group’s Financial Condition and Results of Operations—Selected Critical Accounting Policies—IFRS 16”. The
following table presents a calculation of net financial debt for the periods set forth below:

As of December 31,
(€ in millions) 2016 (restated)® 2017 2018
Gross financial debt..........ccooovviiivv 863.1 861.0 911.2
Cash and cash equivalents..........cccceeeiireieincincreeeesee (656.0) (774.9) (918.6)
Net financial debt...........cccooiiiiiiiii 207.1 86.1 (7.4)

(a) Restated to reflect the valuation of identifiable Darty assets and liabilities. Presented as comparative data in the Consolidated
Financial Statements for the financial year ended December 31, 2017. For more information on the restatement, please see note
15 (goodwill) in the Consolidated Financial Statements for the financial year ended December 31, 2017 included elsewhere in
this offering memorandum.

(10) Adjusted net financial debt represents the Group’s net financial debt as of December 31, 2018, as adjusted to give effect to the offering
of the Notes and the Redemption.
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Summary segmental and geographic information

The following table shows the consolidated revenue of the Group on a segmental and geographic basis for

the periods set forth below:

(€ in millions)

Consumer Electronics
France—SWitzerland@.............ccoovvveerieereeieesseee e
Iberian Peninsula®.....

Benelux®

Editorial Products

France—SWitZerland@.............ccecvvieeeveeereeieeesee e
Iberian Peninsula®
Benelux®

Household Appliances

France—SWitZerland@.............ccoocvvieeveereeiesesee e
Iberian Peninsula®
Benelux®

Other Products and Services

France—SwWitzerland@.............ccoooveeeevceeeesieeeseee e
Iberian Peninsula®
Benelux®

memorandum.

@

®3
O

Morocco, Tunisia, Congo, Cameroon and Ivory Coast.
Iberian Peninsula includes revenue from Spain and Portugal.
Benelux includes revenue from Belgium and the Netherlands.

For the financial year ended December 31,

2016 (restated)® 2017 2018
2,134.7 2,955.9 2,881.4
389.8 404.1 406.8
245.7 484.7 491.3
2,770.2 3,844.7 3,779.5
962.7 975.9 973.7
219.3 2154 220.1
61.9 58.5 55.9
1,243.9 1,249.8 1,249.7
498.2 1,325.2 1,326.4
0.0 0.0 0.0
139.7 334.2 344.2
637.9 1,659.5 1,670.6
623.0 598.9 653.7
47.1 56.0 76.2
47.1 39.3 45.0
717.2 694.2 774.9

Restated to reflect the valuation of identifiable Darty assets and liabilities. Presented as comparative data in the Consolidated Financial
Statements for the financial year ended December 31, 2017. For more information on the restatement, please see note 15 (goodwill) in
the Consolidated Financial Statements for the financial year ended December 31, 2017 included elsewhere in this offering

France-Switzerland includes revenue from France and Switzerland, together with revenue from its franchised stores in Qatar,
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RISK FACTORS

You should carefully consider the risks described below as well as the other information contained in this
offering memorandum before making an investment decision. Any of the following risks could materially
adversely affect the Group’s business, financial condition or results of operations, and as a result you may lose
all or part of your original investment in the Notes. The risks described below are not the only risks the Group
faces. Additional risks and uncertainties not currently known to the Group or that it currently deems to be
immaterial may also materially adversely affect the Group’s business, financial condition or results of
operations.

This offering memorandum contains forward-looking statements that involve risks and uncertainties. The
Group’s actual results may differ significantly from the results discussed in the forward-looking statements.
Factors that might cause such differences are discussed below and elsewhere in this offering memorandum. See
“Forward-Looking Statements”.

Risks Related to the Group’s Business and its Markets

The Group operates in markets that are rapidly evolving and may face challenges adapting to new
developments in e-commerce.

The Group operates in markets that are undergoing significant change, primarily due to the expansion of the
Internet and the resulting changes in consumer purchasing patterns, such as the digitalization of physical
consumer media. The spread of new media has given rise to a spectacular growth in e-commerce, which has
shaken up the status quo in every market and in every country in which the Group operates, by significantly
changing modes of consumption, customer behavior, customer attraction and retention tools and distribution
methods. In particular, the increased use of mobile phones and on-line shopping has made customers more
independent and mobile in terms of their shopping behaviors.

The growth in e-commerce has spawned Internet pure players to the detriment of traditional retailers. They
generate intense price competition and offer a wide range of products, all constituting a serious threat to
traditional retailers. More generally, the development of e-commerce has reduced prices and margins in the
Group’s markets. Also, the increased prevalence and use of price comparison websites has amplified the general
price competition in the markets in which the Group operates.

The rapid development of the Internet has also led to the phenomenon of digitalization, that is, the transition
from physical media to digital media. This shift has radically altered consumer spending patterns on Editorial
Products as downloading and streaming media have become more prevalent. As a result of digitalization, the
CD and DVD sub-segments have been in decline for a number of years. The Group’s ability to remain
competitive in Editorial Products rests on its ability to position itself to take advantage of this shift in consumer
purchasing patterns.

The Group’s ability to adapt and, in particular, to develop its Internet sales depends on a number of factors,
including the ability to successfully market its websites, the hiring, training and retention of qualified personnel,
the ability to integrate its growing online operations on a profitable basis, and the capability of its existing
distribution network to accommaodate its growing online operations. As a result of increased competition from e-
commerce providers, the Group may experience pricing pressure and loss of market share. Failure to
successfully adapt to new developments in e-commerce could have a material adverse effect on the Group’s
business, results of operations and financial condition.

The Group’s markets are subject to fierce competition.

The retail markets for Consumer Electronics, Editorial Products and Household Appliances are highly
competitive, and the retail market is particularly fragmented. The Group competes in two main markets:
traditional retailers (which include brick-and-mortar players such as hypermarkets and independent networks)
and Internet pure players. Some of these Internet pure players are established in countries where they can benefit
from more favorable tax structures, and regulatory regimes than the Group. Some Internet pure players operate
globally and promote intense price rivalry to drive up their sales and market share. Their pricing can be more
competitive because they have a lighter cost structure and none of the constraints associated with a store-based
model. They also offer an increasingly larger product range. The Group’s ability to remain competitive,
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consequently, will depend on its ability to constantly adapt its offering to match evolving consumer trends and
expectations.

Over the past few years, new competitors such as manufacturers, Internet service providers (“ISPs”) and
digital platforms have also emerged, producing a phenomenon of disintermediation in the industry and calling
into question the role of retailers such as the Group in the marketing and supply chain. In addition, piracy is
undermining the attractiveness of the legitimate Editorial Products offered by the Group and constitutes a source
of unfair competition. The decline in the markets in which the Group operates also tends to strengthen
competition (because the revenue available for the various operators is reduced). More intense competition, as
the Group is experiencing in the Netherlands under its BCC banner, could have a material adverse effect on the
Group’s business, results of operations and financial condition.

The difficulties facing the Group’s markets have been and could continue to be exacerbated by an
unfavorable macroeconomic or political environment, including risks due to economic problems in the euro
zone. These unfavorable economic conditions could result in a reduction in consumer spending levels and a
decline in the demand for the Group’s products, which could have a material adverse effect on the Group’s
business, results of operations and financial condition.

The performance of the Group’s markets is closely linked to levels of disposable household income. The
Group’s revenue is affected by the economic conditions in the countries in which it operates, which are
primarily euro zone countries. The outlook for the world economy, and particularly the French economy,
remains uncertain. Any economic downturn in the euro zone may have an adverse effect on the economies of
countries comprising the Group’s main markets including France, Benelux and the Iberian Peninsula. Euro zone
countries’ policies of budget austerity, a higher tax burden and a simultaneous decrease in disposable household
income for discretionary consumption of products such as those marketed by the Group, have contributed to
putting pressure on the Group’s markets. In addition, the vote in 2016 by the United Kingdom electorate in
favor of the United Kingdom leaving the European Union (“Brexit”) and the terms of such exit, which continue
to remain uncertain, could contribute to instability in global financial and foreign exchange markets, including
volatility in the value of the euro or pound sterling, and therefore weaken the economic conditions in which the
Group operates.

Due to an element of discretionary spending for Consumer Electronics, which comprised 51% of the
Group’s revenue for the financial year ended December 31, 2018, and the fact that such purchases often
represent a significant expenditure, consumers are more likely to defer the purchase of, or trade down to less
expensive models of, these items during periods of economic uncertainty or personal economic hardship, or in
environments of constrained consumer credit. While Large Household Appliances purchases tend to be more
replacement driven, they are also subject to the risk of consumers trading down to less expensive models. Any
of these factors could have a material adverse effect on the Group’s business, results of operations and financial
condition.

If the Group does not anticipate or respond quickly enough to changing technology, content, service delivery
or consumer preferences, or does not manage its inventory levels effectively or accurately forecast product
returns, there could be a material adverse effect on its business, results of operations and financial condition.

The Group’s success largely depends on its ability to anticipate and introduce new products, content,
services and technologies to consumers, as well as on the frequency of such introductions, the level of consumer
acceptance in relation to them, and the related impact on the demand for existing products, content, services and
technologies. Careful management is required to avoid the risk of holding stock that has become obsolete or that
is in excess of customer demand, which may result in stock write-offs and write-downs. In addition, although
the Group records a reserve for product returns based on historical return trends together with current product
sales performance in each reporting period, the introduction of new products, changes in product mix, changes
in consumer confidence or other competitive and general economic conditions may cause actual returns to
exceed product return reserves. To the extent that returned products are damaged, the Group often does not
receive full retail value from the resale or liquidation of those products. Any significant increase in product
returns that exceeds the Group’s reserves could have a material adverse effect on the Group’s business, results
of operations and financial condition.

There can be no assurance that the Group will successfully anticipate consumer demands in the future or

that it will be able to obtain adequate supplies of popular new products. Failure to adequately manage its product
stock or predict accurately the constant changing of technology, consumer tastes, preferences, spending patterns
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and other lifestyle decisions could cause a significant decline in sales, and could require mark-downs to a
significant number of products to sell the resulting excess inventory or write off unsold products. This could
have a material adverse effect on the Group’s business, results of operations and financial condition.

The Group operates in a market which has historically seen price decreases, which can put pressure on profit
margins.

After a product is introduced, the costs associated with such product and its average selling price typically
decrease as the supply of such product becomes more prevalent in the market and new products are developed
and introduced for sale. While price decreases may drive increased sales volume, there can be no guarantee that
this will occur, which may make it harder for the Group to maintain or grow its profit margin over a product’s
life cycle.

Where the effect of price decrease is not countered by an increase in sales volumes, effective cost and
expense management, as well as stock management, are crucial in maintaining or growing profit margins. If the
Group is unable to maintain or grow its profit margins (e.g., by shifting its product mix towards higher margin
products by selecting and procuring products from suppliers that offer improved designs or preferred features),
manage its inventory levels, manage costs or increase its sales volumes, this could have a material adverse effect
on the Group’s business, results of operations and financial condition.

The Group’s business is highly seasonal in nature and is also affected by weather.

The Group’s business is highly seasonal and has been historically characterized by a substantial increase in
store traffic and website traffic towards the end of the year, from Black Friday in late November through the
Christmas and New Year holidays. The Group’s revenue and EBITDA are significantly higher in the fourth
quarter than in any other quarter of the year, as a result of Christmas and, increasingly, Black Friday. The Group
generated one third of its revenue for the financial year ended December 31, 2018 in the fourth quarter of that
year. The growing importance of Black Friday, and customers’ increasing tendency to make purchases earlier in
the year, has also had an impact on the Group, as sales on Black Friday tend to focus on Consumer Electronics
with lower margins. As a result, the Group has and may continue to experience lower margins.

The Group’s working capital requirements fluctuate during the year and are normally at their highest in the
first and third quarters of each year. Additionally, the Group’s results can be affected by abnormal or unforeseen
circumstances or events, and such circumstances can have a disproportionately adverse effect on the Group’s
business if they occur during periods of high activity. For example, the “Yellow Vests” movement, which
started in November 2018, negatively affected the Group’s results in the fourth quarter of 2018 as a result of
store closures and reduced foot traffic at stores as fewer consumers visited stores on weekends. The Group did
not see a corresponding increase in Internet sales to compensate for the reduction in store traffic.

Investments in inventory typically increase for the first quarter, are stable between the first and third
quarters, and decrease for the fourth quarter of a given year. During the fourth quarter, the Group undergoes a
period of intense business activity that involves tight inventory management and large shifts in its liquidity, and
it must therefore increase its use of external service providers, particularly in logistics, which increases the
Group’s exposure to issues which it may have no control over.

Given this seasonality, unforeseen circumstances can have an exacerbated effect on the Group’s business if
they occur during this season. Such circumstances include, for instance, unexpected events or failures that may
occur at the end of the year or during the launch of products in high demand, such as natural disasters, weather
events, supply delays, strikes, acts of terrorism, work stoppages, the blocking or destruction of the Group’s
logistics platforms, or the failure, overload or disruption of its websites. Furthermore, adverse weather (such as
heavy rains or snowfall) can deter customers from shopping in the Group’s stores, and unforeseen weather
conditions (e.g., unseasonably cold spells in summer) could render a portion of the Group’s inventory (e.g., fans
and air-conditioning units) incompatible with such unseasonal conditions. Any of such events could have a
material adverse effect on the Group’s business, results of operations and financial condition.

The Group’s success is partially dependent on new technologies and products being developed by third
parties, including its suppliers and other manufacturers.

While the Group can select the products to be sold at its stores, it is unable to control the development of
products by manufacturers, including the extent to which products include new technologies, features or designs
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that are attractive to customers. If the Group’s suppliers or the manufacturers that serve its suppliers are unable
to develop products to meet the demands of its customers, the Group’s product offering will suffer, and sales
values could decline as consumers shift their discretionary spending elsewhere. This was the case for Consumer
Electronics in the financial year ended December 31, 2018, where IT and photography, for example,
experienced low points in their respective innovation cycles, resulting in lower revenue from those sub-
segments. Should such circumstances persist or occur in the future, they could have a material adverse effect on
the Group’s business, results of operations and financial condition.

The Group relies on third party logistics providers for imports of its products from its suppliers and for
delivery of its products to its customers.

The Group currently relies heavily upon independent third party logistics providers for shipments of its
products from its suppliers and for delivery of its products to its customers’ homes and other pick-up points. The
utilization of their delivery services, or those of any other logistics companies the Group may elect to use, is
subject to risks, including increases in fuel prices, which would increase its shipping, road and transportation
costs. Any increase in shipping or other logistics costs may impact the Group’s profitability margins if it does
not increase the prices of its products, and any such increases may negatively affect the demand for its products.
Strikes, work stoppages and inclement weather may impact the logistics providers’ ability to provide delivery
services that adequately meet the needs of the Group. If such a delay or interruption of delivery were to occur,
the Group may not be able to meet consumer demand, which may result in fewer sales. Third parties may also
take actions which impair the consumer goodwill the Group has developed, and it may not be able to mitigate
such actions or to do so in a timely manner.

Any breakdown or disruption, in whole or in part, of the activities of these providers, for example resulting
from IT malfunctions, equipment failure, accidents, natural disasters, acts of terrorism, vandalism, sabotage,
theft and damage to products, failure to comply with applicable regulations or any other disruption, could reduce
the Group’s ability to supply its points of sale, make timely deliveries to customers or maintain an appropriate
logistics chain and level of inventory, all of which could adversely affect the Group’s revenue and reputation.
Additionally, there can be no guarantee that the Group will maintain relationships with its current independent
carriers, and may at any point be required to contract with other carriers on less favorable terms or at a greater
cost. If the Group changes transportation providers, it could face logistical difficulties that could adversely affect
its deliveries and could cause it to incur costs and expend resources in connection with such change. Any of
these factors, in particular if coinciding with the peak season in the Group’s sales, could have a material adverse
effect on the Group’s business, results of operations and financial condition.

The Group depends upon its logistics and supply chain infrastructure to distribute its products, and any
interruptions at its warehouses or increase in distribution costs could have a material adverse effect on its
business, results of operations and financial condition.

The Group operates internal distribution networks that collect its products from its warehouses in
preparation for distribution to its stores and to end-customers. A number of factors might significantly impact
the ability of the Group to distribute products to its stores and maintain an adequate product supply chain,
including breakdowns or accidents at its warehouses, difficulties in recruiting delivery drivers for “last mile”
deliveries or in recruiting workers to absorb year-end peak business periods, challenges in reducing carbon
dioxide impacts, restricted access to town centers, labor disruptions and strikes, and natural events. Such
disruptions could also have an adverse effect on its in-store inventory. Any such incidents could also result in
the destruction or loss of all or a portion of the Group’s inventory and fixed assets located in these warehouses,
causing the Group to incur material costs and expend resources in connection with such change. There is no
guarantee the Group would be able to pass on the impact of this increase in costs to customers. Any of these
risks, in isolation or in combination, could have a material adverse effect on the Group’s business, results of
operations and financial condition.

System failures or shortcomings, viruses or hacking could result in service interruptions in the Group’s
information systems or expose client data in its databases, or otherwise adversely affect the Group’s
operations.

The Group’s websites, as well as most of the Group’s operations, rely on information systems developed or
administered by internal resources or outside contractors. Any fragility or failure of these systems could disrupt
business operations and potentially have major repercussions on the Group’s sales and financial results,
particularly with regard to websites, customer ordering and payment systems, and especially during peak end-
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of-year business activity. These information systems are constantly changing and are difficult to address as a
single entity. The growth of portable technology, cybercrime (which has become more sophisticated) and
phishing scams as well as the tightening of regulations governing the personal data of customers and employees
makes information system security an additional challenge.

Such systems are also subject to damage or interruption from power outages, computer and
telecommunications failures, software errors, computer viruses, security breaches, natural disasters and the
delayed or failed implementation of new computer systems. Damage or interruption to the Group’s information
systems may require a significant investment to fix or replace them, and the Group may suffer interruptions in
its operations in the interim. Failures in the Group’s management information systems, including the Group’s
failure to generate accurate and complete financial and operational reports essential for monitoring its business
and making decisions at various levels of management, or general telecommunications system problems, could
lead to decisions being made that have adverse results and may disrupt operations. If the Group’s security
procedures and controls were compromised, unintentionally or through cyber-attacks, customer data or
information could be accessed by unauthorized third parties. In addition, some customer information and data is
stored with third parties who may also be subject to the risk of cyber-attack or access by unauthorized third
parties. Any material disruption or slowdown of the Group’s systems could cause information, including data
related to customer orders, to be lost or delayed, which could result in delays in the delivery of products to the
Group’s stores and customers or lost revenue. The Group’s existing safety systems, data backup, access
protection, user management and emergency planning may not be sufficient to prevent information loss or
disruptions to the Group’s information systems. Any material interruptions or failures in the Group’s
information systems could have a material adverse effect on the Group’s business, results of operations and
financial condition.

Additionally, if changes in technology cause the Group’s information systems to become obsolete, or if its
information systems are inadequate to handle its growth, the Group could lose customers. In addition, costs and
potential problems and interruptions associated with the implementation of new or upgraded systems and
technology or with the maintenance or adequate support of existing systems could also disrupt or reduce the
efficiency of the Group’s operations.

The Group also relies heavily on its IT staff. If the Group cannot meet its staffing needs in this area, it may
not be able to fulfill its technology initiatives while continuing to provide maintenance on existing systems. The
Group relies on certain software suppliers to maintain and periodically upgrade many of these systems so that
they can continue to support the Group’s business. The software programs supporting many of the Group’s
systems have been licensed to the Group by independent software developers. The inability of these developers
or the Group to continue to maintain and upgrade these information systems and software programs would
disrupt or reduce the efficiency of the Group’s operations if it were unable to convert to alternate systems in an
efficient and timely manner. Accordingly, the Group’s inability to retain its IT staff and licenses with certain
software suppliers could result in interruptions or failures in its information systems which could have a material
adverse effect on the Group’s business, financial condition and results of operations.

The Group is also vulnerable to various risks and uncertainties associated with its websites and mobile
applications, including changes in required technology interfaces, website downtime and other technical
failures, costs and technical issues as the Group upgrades its website software, computer viruses, changes in
applicable law and regulation, security breaches, legal claims related to its website operations and e-commerce
fulfillment, and consumer privacy concerns. Any failure by the Group to successfully respond to these risks and
uncertainties could reduce Internet sales and have a material adverse effect on the Group’s business, results of
operations and financial condition.

The occurrence of catastrophic events, such as terrorist attacks, could adversely affect the activities of the
Group.

Catastrophic events such as terrorist attacks, war activities, floods, fires, earthquakes, pandemics or
epidemics in France or elsewhere have a negative effect on retailers, particularly for retailers who sell
discretionary goods. The occurrence of such an event, in particular if coinciding with the peak season in the
Group’s sales, could have a material adverse effect on the Group’s business and operating results.

Following the Paris terrorist attacks of 2015, the subsequent state of emergency declared by French

authorities (which was extended until 2017 following the terrorist attack in Nice in July 2016), the terrorist
attack in Spain in 2017, the raising of the terror alert level in several other euro zone countries along with the
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pre-existing risk in countries where the Group is present, notably lvory Coast, a new major critical risk was
identified at the Group level. This risk concerns both the threat to the safety of the Group’s employees,
customers and service providers, and the threat to the goods necessary for its business to function. An
unanticipated attack affecting the safety of people or goods in the Group would do great harm to its image, and
its business could be severely damaged, especially through a decrease in store traffic, even if an attack did not
target the Group directly. In particular, the Group organizes various public events, most notably Festival Fnac
Live, where there may be a heightened risk for unexpected incidents or attacks. Preventive security measures
implemented by the Group, in particular at the points of sale with high volumes of traffic, have also resulted and
will continue to result in significant costs.

There can be no assurance that the Group will be able to obtain or choose to purchase any insurance
coverage with respect to occurrences of terrorist acts or other catastrophic events and any losses that could result
from these acts, or that its security measures can prove effective against such acts. If there is a prolonged
disruption at the Group’s properties due to natural disasters, terrorist attacks or other catastrophic events, there
could be a material adverse effect on the Group’s business, results of operations and financial condition.

The Group is exposed to a risk of economic, social and political unrest.

France has recently experienced certain negative developments with respect to the general business climate,
as well as social and political unrest (e.g., the “Yellow Vests” movement). If the social instability intensifies, the
Group may be exposed to an increased degree of risks arising from interruption of operations due to economic,
political or social instability. The Group’s security costs may rise as a result of any increased social unrest or
violence and footfall in its stores may suffer from adjacent incidents of social unrest or violence. It is possible
that any continued or resurgent social and political uncertainty