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Summary : Trrrrre e bt IR
Target DARTY PLC
Industrial Sector Retailers (General) SIC Codes 572257315734
Activities RETAIL OF ELECTRICAL GOODS Country United Kingdom

Stock Exchange Index FTSE Small Cap

Bidder GROUPE FNAC SA
Country France SIC Codes 57225730 7319 7822
Activities RETAIL OF ELECTRICAL GOODS, MUSIC, TICKET DISTRIBUTION
Date Announced 20/11/2015 Date Completed  12/07/2016
Deal Status Completed Deal Type Public
Deal Attitude Friendly Cross Border Yes
% Capital Owned 0 % Capital Bid For 100
Competitive Status Original Bidder Won French Public
Type
Regulatory Referral Conditions Imposed
Consideration Type gangartial Share Alternative
Deal Value(m) Target Financials (m)
Exchange Rate to Sterling Exchange Rate to Sterling
("STG") = 1.000 ("STG") = 1.430
UK Sterling UK Sterling

Ordinary Offer Value 900.24  Sales 3532.2
Other Equity Value 13.006 EBITDA 117.7
Total Equity Value 913.246  EBITA 0
Net Debt 133.776  Operating Profit 67.3
Lease Liabilities 0 Net Profit Before Tax 35.1
Minorities 0 Net Profit After Tax 16.2
Enterprise Value 1047.022  Net Income (Earnings) 16.2

Shareholders Funds -289.1

Equity Value Ratios Enterprise Value Ratios

Price / Sales 0.37  Enterprise Value / Sales 0.42
Price / Net Profit before Tax 37.21  Enterprise Value / EBITDA 12.72
Price / Earnings 80.61 Enterprise Value / EBITA 0
Price / Book 0  Enterprise Value / EBIT 22.25
Accounts Source (I?ng?)( INTERIM REPORT Reliability Audited
Deal Value Source '(:zl\éﬁ(/:lz;?ESS RELEASE Reliability Accurate
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Advisors e sssEeneBl
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Advisors To bidder To Target/Divestor
Financial Rothschild and Ondra Partners and Crédit Agricole CIB Morgan Stanley and UBS Investment Bank and Lazard
Legal



Target Financials

Income Statement
In Millions
TURNOVER

Cost of Sales
Gross Profit
Other Income
Associated Income
EBITDA
Depreciation
EBITA
Amortisation

Depreciation and Amortisation

OPERATING PROFIT
Interest Income

Interest Expense
Exceptionals

Impairment of goodwill
Non-Recurring Items
Other items, net

NET PROFIT BEFORE TAX
Tax

NET PROFIT AFTER TAX
Minority Iltems
Extraordinary Items

NET INCOME

Financial Currency

Accounts Source
Deal Value Source

Deal Value

Deal Value Source
Deal Value Reliability
Deal Value Currency

Ordinary Shares

Ordinary Shares
Agreement

Options

Preference Shares
Convertible Shares
Redeemable Shares
Other Equity Shares
Total Equity Value
Net Debt

Lease Liabilities
Minorities

Enterprise Value

31/10/2015

3532.2

0
0
0
1.7

117.7

50.4
67.3

-22.2

0.4
17.3

35.1
18.9
16.2

0

0
16.2
EUR

DARTY INTERIM REPORT (10/15)
FNAC PRESS RELEASE (25/4/15)

FNAC PRESS RELEASE (25/4/15)
Accurate
STG

Value of Cash Offer (m)

900.24
0
13.006
0

0
0
0

913.246

0.000
0.000
0.000

1047.022

-

Balance Sheet

In Millions

Tangible Assets

Fixed Investments / Assoc.Comp
Intangible Assets

TOTAL FIXED ASSETS

Cash & Marketable Securities
Debtors

Stock

Other Current Assets

TOTAL CURRENT ASSETS

Creditors

Short Term Financial Debt
Long Term Financial Debt
Other Liabilities / Provisions
TOTAL LIABILITIES (Excl. SHF)

SHAREHOLDER FUNDS
Minority Interests
TOTAL ASSETS

Exchange Rate to £ STG

Deal Value Breakdown

Reliability
Reliability

Ll T IR
Ll LR R

31/10/2015

Audited
Accurate

314.2
26.5
66.9

407.6

106.2
221.6
539.8

0.9
868.5

959
23.7
273.8
309.6
1566.1

-289.1
-0.9
1276.1

1.43
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Value of Share Offer (m)

0

O O o oo o

0.000
0.000
0.000

Share Data

No. of Ordinary Shares

529553216

Currency of
Cash/Share Offer



Cash Offer Value
Share Offer Value

Initial Offer Ratio
Final Offer Ratio

Extra Payment Value
Ratio For Ords

Ratio For Prefs
Ratio For Others

1
2)
3)

Type

Preference Shares
Convertible Shares
Redeemable Shares
Other Equity Shares

Share Prices

Time

1 Day

1 Week

2 Weeks

3 Weeks

4 Weeks

30 Day Average

2 Months

3 Months

Day Before Final Increased Offer
1 Day Before Completion
Target's Share Prices Currency

Bidder's Share Prices Currency

Pre-Bid Speculation Date

29/09/2015

Offer History

First Offer

Second Offer

Third Offer

Fourth Offer

Fifth Offer

Initial
0
1.05
Target Shares
37
0
Initial
0
0
0
0

Number of Options

Number of

7,650,326
0
0

Cash Offer Per Share

o O o o

BEFORE
Target Bidder

0.993 55.55
1.04 58.66
1.08 60.56
0.985 58.99
1 59.5
0.998 57.795
0.818 -
0.7 -
- 54.6

STG

EUR

Pre-Bid Speculation Data

Target Share Price

0.81

Date
20/11/2015
21/04/2016
21/04/2016

25/04/2016

o O o o

Bid Premia %

71.28

63.46

57.41

72.59

70.00

70.34

107.95

142.86

Final
1.7
0
Bidder Shares

Exercise Price of Options

Target

sssssnandl -
-

0
0
0

Share Ratio
Bidder

o O o o
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AFTER
Target Bidder Bid Premia %
0.983 54.25 73.03
0.978 52.58 73.91
0.988 54.07 72.15
0.958 515 77.55
0.99 53.6 71.72
1.698 51.01 0.12

Cash Value

0

1.45

1.53

1.7

Bid Premia %

109.88
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Disclosure Table (or Equivalent) /Indicative Offer Data . srrasas et b T IIIEEY
Date Added 30/09/2015 Date Removed 18/07/2016
Offeror Named 30/09/2015

Date Cash Value Share Value Published?
Indicative Offer 1 30/09/2015 0 1.01 YES
Indicative Offer 2 06/11/2015 1.16 YES
Indicative Offer 3 NO
Indicative Offer 4 NO
Indicative Offer 5 NO

PUSU Details : N,

PUSU ? Y PUSU Deadline Extended ? Y Offer Made ? Y

Synergy Data & Industry Specific Multiples .
Synergy Data (m) Industry Specific Multiples (ISM)
Exchange Rate to Sterling
("'STG") = 1.430 ISM Term
UK Sterling ISM in Nat]ve Currency (Enterprise 0.00
Value Basis)
. ISM in Native Currency (Equity 0.00
Reported Revenue Synergies 0 Value Basis)
One Off Charge 1075 ISMlln Sterling (Enterprise Value 0.00
Basis)
Reported Cost Synergies 130 ISMin Sterling (Equity Value Basis) 0.00
Total Synergies 130 ISM Native Currency
Date Synergies Achieved by 31/12/2019 ISM Native Currency X Rate / STG 0

Comments

OVERVI EW

On 20 Novenber 2015, the quoted French retailer G oupe Fnac SA ("Fnac") announced a reconmended share for
share offer (with a partial cash alternative), by neans of a scheme of arrangenent, for the UK quoted,
Europe focused, electrical products retailer, Darty Plc ("Darty"). The offer valued each Darty share at
105 pence and the entire issued and to be issued share capital of Darty at approximately £565 million. The
offer was pre-conditional on the satisfaction (or waiver) of anti-trust clearance in both France and
Bel gium or, alternatively, by the European Conm ssion. The scheme docunment would only be published once
this condition had been net, which Fnac expected woul d take at |east three nonths. Fnac had received sone
degree of support for the scheme from Darty sharehol ders hol ding 23.63% of its share capital (see "Paynent
Detail s").

The events that followed are summari sed bel ow

On 2 March 2016, Darty confirmed recent press speculation that it had received a non-binding conditional
proposal from Conforama G oup, a menber of the Steinhoff International Holdings NV Goup ("Steinhoff") to
acquire Darty at 125 pence per share in cash. Details of that transaction can be found el sewhere on this
dat abase.

On 18 March 2016, Conforanma announced that it was to nake a 125 pence per share recommended cash offer for
Darty. Responding to Conforama's announcenent, Fnac advised Darty sharehol ders to take no action.

On 20 April 2016 (after the close of trading in London), Steinhoff announced that it was increasing its
offer to 138 pence per Darty share. This followed its acquisition (announced at the same tine) of
103, 205,977 Darty shares from Majedie Asset Managenent Limited, Schroder |nvestnent Managenent Limted,
Standard Life Investnents (Holdings) Limted and UBS Asset Managenent representing approxinmately 19.5% of
the existing issued ordinary share capital of Darty, at 138 pence per Darty share. Conforama and its
associ ates had now acquired or received irrevocable undertakings in respect of 104,214,138 Darty Shares
representing, in aggregate, approxi mately 19.7% of the existing issued ordinary share capital of Darty.



On 21 April 2016, Fnac increased its offer to 145 pence per share in cash whilst also providing a partial
share alternative. The original share exchange of fer would al so remain available for acceptance. Fnac al so
wai ved the pre-condition that related to the receipt of anti-trust clearance from the French Conpetition
Authority. This new offer would no longer be inplemented via a schene of arrangenent although Fnac
reserved the right to do so.

Later the sane day, Conforama increased its offer for a second tine, to 150 pence in cash.

In response, and still on 21 April 2016, Fnac increased its offer to 153 pence in cash. Fnac had acquired
shares representing 5.59% of Darty's issued share capital froma nunmber of sharehol ders.

Soon afterward on 21 April 2016, Conforama increased its offer for a third time, to 160 pence in cash.

On 25 April 2016, Fnac announced "a third and final increased offer" for Darty of 170 pence in cash. At
the sane tine, Fnac announced that it had acquired shares representing 9.2% of Darty from a nunber of
institutional investors for 170 pence per share. |In aggregate, Fnac had now acquired approximately 16.53%
of the ordinary share capital of Darty. In addition, as announced previously, Fnac had received
sharehol der support for the Third Increased Final Ofer from Darty shareholders holding in aggregate
22.11% of the issued share capital of Darty. Hence, Fnac either held, or had received irrevocable
undertakings to accept the Third Increased Final Ofer in respect of shares representing approxi mately
38.65% of the ordinary share capital of Darty.

Later the same day, Fnac published a nunber of press releases detailing further purchases, taking its
total purchases of Darty shares to 18.93% of Darty's issued share capital such that Fnac now held or had
received irrevocable undertakings to accept the Third Increased Final Ofer in respect of shares
representing approxi mately 41.05% of the ordinary share capital of Darty.

On 26 April 2016, Fnac announced that, in aggregate, it had acquired shares equating to approxi mately
29.73% of the issued share capital of Darty. The highest price paid per Darty share was 170 pence.

On 27 April 2016, Conforama /Steinhoff announced that it would not be increasing its offer.
On 18 May 2016, Fnac published its offer docunent.
On 31 May 2016, Darty published a circular detailing its reasons for reconmrendi ng the Fnac offer.

On 20 June 2016, Fnac's sharehol ders voted to approve the issue of 8,472,851 new Fnac shares in connection
with the offer.

On 12 July 2016, Fnac declared the offer unconditional as to acceptances. As of the close of business on
11 July 2016, Fnac had received valid acceptances in respect of shares representing approxinmtely 23.05%
of the issued share capital of Darty. O those, acceptances had been received in respect of shares
representing approximtely 22.11% of the issued share capital of Darty pursuant to the terns of certain
irrevocabl e undertakings given by certain Darty shareholders in connection with the offer. In addition,
Fnac held shares representing approximately 29.73% of Darty's issued share capital. Accordingly, Fnac
either held or had received valid acceptances of its offer in respect of shares representing approxinmately
52.77% of Darty's issued share capital.

On 15 July 2016, (the first closing date) Fnac announced that it owned or had received acceptances in
respect of shares representing 91.89% of Darty's shares in issue. The offer remined subject to the
approval of the French Conpetition Authority.

On 18 July 2016, the French Conpetition Authority announced that it had cleared the transaction subject to
Fnac selling five existing stores and one additional store that had not been opened. This was out of a
conbi ned Fnac and Darty network of over 400 stores. The stores in question were Darty Belleville, Darty
Italie 2, FNAC Beaugrenelle, Darty Saint-Cuen, Darty Velizy and Darty \Wagram (Store to be opened in 4
2016) .

On 19 July 2016, the transaction was decl ared whol ly unconditional.

Bl DDER PROFI LE

1) COverview

Fnac was a French conpany focused on retailing nusic, video games, books, stationery and el ectronic goods
(tvs, caneras, audio equipnent and conputers) in France and abroad via stores and the Internet. It
operated stores in France, Spain, Portugal, Brazil, Belgium Switzerland and Mrocco. Fnac had a network
of 184 multi-format stores conbined with a fast-developing internet offering that attracted over
9.5 mllion unique visitors per nonth, making fnac.com the third-1largest e-comerce website in France. In
2014, Fnac generated sales of €3,895 nmillion, EBITDA of €147 million, and profit after tax of €77 mllion.
Fnac's shares were listed on Euronext Paris.

2) Qperations

Fnac classified its operations as foll ows:

* editorial products: books (physical or digital), CD audio, DVD Blu-Ray, new and used vi deo ganes, Ganes
& Toys and Stationery;

* consumer electronics: photography, TV, video, sound (hi-fi and roam ng products), mcroconputing
(conputers and tablets), and smal|l donestic appliances, tel ephony and connected devi ces;

* services: after-sales, insurance, tickets.

3) Segment | nformation



The follow ng table shows Fnac's revenues broken down geographically:

Y-E 31/12 2014 2013
€ mllions

France 2,776.9 2,761.9
I berian Peninsul a 659. 1 654. 3
Brazi | 174.9 197. 2
O her countries 284. 2 291.9
Tot al 3,895.1 3,905. 3

The follow ng table shows Fnac's revenues broken down by activity:

Y-E 31/12 2014 2013
€ mllions

Consuner el ectronics 2,184.8 2,150.1
Edi torial products 1,512.3 1,563.1
Servi ces 198.0 192.1
Tot al 3,895.1 3,905. 3

BACKGROUND - | NI TI AL APPRCACH

On 30 Septenber 2015, Darty announced that it had received an all share takeover proposal from Fnac.
According to Darty, the proposal valued each Darty share at 101 pence, not including the 2.625 euro cents
final dividend which Darty sharehol ders would al so receive on 13 Novenber 2015.

Darty's board had considered the proposal and concluded that it should further explore the benefits of a
potential conbination with Fnac. Initially, the engagenment would focus on review ng deal execution risks
in order to determ ne whether an offer was likely to be deliverable on a basis which could be capable of
bei ng recommended to Darty sharehol ders.

In accordance with the PUSU rule (Rule 2.6(a) of the Takeover Code), Fnac was to announce whether it
intended to nmake an offer for Darty by no later than 5.00 p.m on 28 Cctober 2015. That deadline was
subsequent |y extended.

On 6 Novenmber 2015, Darty and Fnac announced that they had agreed the key ternms of a "possible recomnmended
pre-conditional offer" by Fnac. Under the terns of that possible offer, which was intended to be
inplemented by way of a court sanctioned scheme of arrangenment, Darty shareholders would be entitled to
receive 1 Fnac share for every 37 Darty shares held. Fnac would also nake available a partial cash
alternative up to a nmaxi mum aggregate ampunt of €95 million. Based on the closing price of €60.4 per Fnac
share on 5 Novenber 2015, the terms of the possible offer represented a value of approximately 116 pence
per Darty share.

REASONS FOR OFFER

The consunmer electronics retail |andscape had evolved significantly over recent years. Since the early
2000s, it had been materially reshaped by the rise of e-comerce resulting in an increased conpetitive
environment and the disappearance of sonme |leading retail operators, such as, RadioShack, Crcuit Cty,
Conmet and Surcouf. In particular, the market had w tnessed the arrival of new online conpetitors who
di spl ayed a high level of comrercial aggressiveness. In this context, consolidation had recently been
initiated by traditional retailers to achieve the necessary scale to remain conpetitive in the sector
(e.g., Dixons/Carphone, Darty/ M st ergooddeal , Carrefour/Rue du Conmerce).

In addition to the key headline benefits of the proposed acquisition detailed below the Fnac Board saw
the proposed acquisition as a nmeans by which Fnac and Darty could proactively address the inpact of
changi ng market environments on their respective businesses, positioning the Conbined Group as a |arger,
more diversified business with a reinforced capital structure. The Fnac Board considered that the
conbi nation of Fnac and Darty would create a conpelling retail offering for its custoners, and that the
conbi ned group would be well-positioned to create value for sharehol ders.

The proposed acqui sition would notably provide the follow ng benefits to the Conbi ned G oup:
i. A leader in its key product categories

The proposed acquisition would conbine French sales of approxinately €2.8 billion for Fnac (for the
financial year ended 31 Decenber 2014) and €2.8 billion for Darty (for the financial year ended 30 April
2015), creating a leader in the distribution of electronic and editorial goods in France. Wth overall
conbi ned sales of €7.4 billion, the conbined group woul d al so be a sizeable European player, well wthin
the top 10 ©players in consuner electronics retailing, al ongside players such as Metro,
Di xons/ Car phone, Amazon and Expert.

ii. A conbi nation of two iconic French brands benefiting custoners

The conbined group would bring together two highly recognised and well-respected brands which benefited
from strong levels of custonmer awareness. Together, and through the sharing of respective know how, the
conbi ned group would be expected to continue to deliver a high quality value proposition to its custoners
as well as an attractive distribution network for its suppliers. In particular, the conbined group would
benefit from

e recognised positioning in terns of expertise (particularly cultural expertise);
*« know edgeabl e and ent husi astic sales staff;



* independence (unbi ased advice);
e creativity (encouraging access to culture and innovation); and
¢ a val ue-added service and aftersales offering (for exanple, through Darty's "Contrat de Confiance").

iii. A nore diversified and bal anced product offering

The proposed acquisition would present a nore balanced offering, with product categories that presented
conpl ementary growh and nmargin profiles. In particular, the Conbined G oup would conbine Fnac and Darty's
presence in brown and grey goods; a sector where growh was underpinned by short innovation cycles. It
woul d al so benefit from Fnac's strength in editorial goods and fromDarty's | eadership in the French white
goods market. Margin accretive sales of services and accessories would conplete the Conbined Goup's
of fering.

The conbined group would also be expected to serve as a platform for the further devel opnent of new
product categories as already initiated by both Fnac and Darty. Fnac had expanded its offering to include
Games & Toys, Hone & Design, Stationery, Smartphones and Connected Devices, which represented 11% of its
annual sales. Equally, Darty had rolled-out its "kitchen offer"” in France, where 32 different kitchen
model s were offered across 71 stores. Fnac al so expected the proposed acquisition to drive the conbined
group' s sal es of services and accessori es.

iv. An enhanced omi - channel proposal addressing evol ving custoner expectations

Custoners were increasingly expecting omi-channel, innovative services (e.g., click & collect and sane-
day delivery). The proposed acquisition would conbine strong existing omi-channel capabilities at both
Fnac and Darty, including their existing three-hour delivery offering and through dedi cated services such
as Cick & Mag,Cick & Collect, Connected Store and Darty's Le Bouton (which ained to put customers in
contact with after-sales services within two mnutes), ensuring a seanl ess shopping experience between
offline and online. The conbined group would also benefit from Fnac's high traffic website (the #3 e-
commerce site in France with 11 million nmonthly unique visitors), 40% of which related to nobile conmmerce,
and the online presence of Darty's physical brands (Darty, Vanden Borre and BCC), as well as Darty's
online pure-player, M stergooddeal .

V. I nproved scal e and reach

The conbined group woul d al so benefit from an enhanced store presence, across nmultiple formats (including
those based in prime locations in a variety of cities, shopping malls and retail parks outside |arge
cities, together with sites at railway stations and airports), adapted to the density and traffic of each
catchment area. The conbined group would also benefit from broader international exposure, wth an
enhanced European footprint and a presence spanning 10 countries. In particular, the conbined group woul d
benefit from Fnac's and Darty's conplenmentary presence in France and Belgiumas well as froman attractive
| ocal presence of Fnac in Iberia and Brazil and Darty in the Netherl ands.

Vi . Further capital structure and liquidity benefits for Darty sharehol ders

Fol | owi ng conpletion of the proposed acquisition, Darty sharehol ders woul d benefit from holding shares i
a group with a strengthened capital structure conpared to the existing position on a standal one basis. |
addition, on a pro forma basis, the Fnac Board believed that the conmbined group would present a group wit
| ower | everage and with increased fiscal flexibility.

n
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SYNERG ES

As of 21 April 2016, the Fnac Board believed that the transaction would result in conpelling financial
benefits to the Conbined Goup, including total pre-tax synergies of at least €130 million per annum This
amount was premsed upon Fnac's intention to maintain separate Fnac and Darty brands and conmercial
concepts following the conpletion of the acquisition. It did not take into account the inpact of any
remedi es that m ght be inposed by the French Conpetition Authority.

It was assunmed the acquisition would conplete by no later than Septenber 2016. Under this assunption,
approxi mately 5% of the synergies would be realised in 2016, rising to at least 50% in 2017, 90% in 2018
and 100% thereafter.

The one-off costs to deliver these savings, including additional capital expenditures, were expected to
total approxinmately €105 million -€110 million.

The aggregate annual anount of synergies of at least €130 million referred to above was expected to be
split as follows:

* approximately half of the identified synergies were expected to arise from (i) purchasing synergies in
the retail categories of brown goods, grey goods and snall domestic appliances in which both Fnac and
Darty operated, as well as (ii) revenue synergies derived from cross-selling of editorial products and
white goods (in particular through store-in-store initiatives), extending Fnac's ticketing offer wthin
Darty stores in France and Bel gium and | everaging on both group's respective omi-channel capabilities to
drive sal es growth; and

* approxinmately half of the identified synergies were expected to arise from other cost synergies,
including optimsation of warehousing and transport activities, integration of |IT systens, of certain
headquarter and support functions within the UK France and Belgium and from savings in procured
services.

N.B. In its initial announcenent dated 20 Novenber 2015, Fnac had identified pre-tax cost savings of at
| east €85 million per annum
RESPONSE OF TARGET

Darty nade the followi ng conments in response to the transaction when it was first announced in Novenber
2015:



* Over the last three years the Darty team under Régis Schultz, had successfully delivered its Nouvelle
Confiance plan - elinmnating losses in its non-core countries and focusing Darty on France, Belgium and
Hol land to create value for its sharehol ders.

* Through a brand |eadership position and an innovative approach to omi-channel retailing, a strong
platform for the future had been established. The conbination with Fnac provided an opportunity to take
this to the next level, creating a leading European retailer, delivering attractive synergies for
investors, benefits for its custoners and conpel | ing devel opnent opportunities for its people.

ADVI SERS

Fnac was advised by Rothschild (Mpjid Ishag and Cyril de Mont-Marin), by Ondra (Benoit d'Angelin and
Robert Hingley), and by Crédit Agricole Corporate and Investnent Bank (Pietro Sibille).

Darty was advised by Lazard (WIIliam Rucker, Matthieu Pigasse, Alexandra Soto and N colas Constant),
Morgan Stanley (lan Hart, Yves Ayache, and Xavier Myer), and by UBS |nvestment Bank (Craig Calvert and
Sandi p Dhillon).

Payment Details

OVERVI EW

Fnac's third increased offer for Darty consisted of a cash offer with a partial share alternative. MA
Monitor calculated that the second increased offer terms inplied an equity value for Darty of £900
mllion.

Fnac's initial offer for Darty had consisted of a share for share offer with a partial cash alternative.
MRGA Mbnitor calculated that the initial offer terns inplied an equity value for Darty of £565 mllion
(based on Fnac's closing share price on 19 Novenber 2015 and the then prevailing € £ exchange rate). The
increased offer then consisted of a cash offer with a partial share alternative. The cash offer el enment

implied an equity value for Darty of £779 mllion. The second increased offer valued Darty's equity at
£821 mllion.

OFFER TERMS
The ternms of Fnac's offers for Darty were as follows:
1) Initial offer of 20 Novenmber 2015

for every 37 Darty shares held 1 Fnac share
2) Increased offer of 21 April 2016

for every one Darty share held 145 pence in cash
3) Second increased offer of 21 April 2016

for every one Darty share held 153 pence in cash
4) Third increased offer of 25 April 2016

for every one Darty share held 170 pence in cash

ALTERNATI VE FORMS OF CONSI DERATI ON
1) Partial cash alternative offered in conjunction with initial share offer

Fnac's offer would also include a Partial cash Alternative under which eligible Darty sharehol ders woul d
have the opportunity to elect to receive cash in lieu of part or all of the new Fnac shares which they
woul d ot herwi se have been entitled to receive (subject to pro rating). The maxi mum aggregate anpunt of the
partial cash alternative was £66, 686,321. Shareholders would receive a cash anpunt equal to the vol une-
wei ght ed average price of one Fnac Share for the 30 days prior to and including the last practicable date
before the date of the schenme document, applying the average £/ € exchange rate over the sanme period.

2) Partial share alternative offered in conjunction with increased cash offer

The increased offer was to include a partial SHARE alternative on the follow ng basis (subject to scaling
down in accordance with the ternms of the Partial Share Alternative):

for every 125 Darty shares held 4 Fnac shares

According to Fnac, this alternative valued Darty's shares at 145 pence at the closing Fnac share price on
20 April 2016. Provided that Fnac's shareholders voted in favour, a maxi mum aggregate nunber of 7,625,566
New Fnac shares (representing approxi mately 46% of Fnac’'s issued share capital) would be avail abl e under
the partial share alternative. If the Fnac sharehol der resolutions were not passed, a maxi nrum of 3, 300, 000
New Fnac shares (representing approximately 20% of Fnac’'s issued share capital) be available under the
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partial share alternative.
3) Partial share alternative offered in conjunction with second increased cash offer

The second increased cash offer from Fnac also included a partial share alternative. The terns had been
increased to:

for every 119 Darty shares held 4 Fnac shares
Provided that Fnac's shareholders voted in favour, a maxi mum of 8,010,049 New Fnac shares (representing
approxi mately 48% of Fnac's issued share capital) would be available under this alternative. If the Fnac
sharehol der resolutions were not passed, a maximum of 3,300,000 New Fnac shares (representing
approxi mately 20% of Fnac's issued share capital) be available under this partial share alternative.
4) Partial share alternative offered in conjunction with third increased cash offer

The second increased cash offer from Fnac also included a partial share alternative. The terns had been
increased to:

for every 25 Darty shares held 1 Fnac share
Provided that Fnac's shareholders voted in favour, a maximum of 8,472,851 New Fnac shares (representing
approxi mately 51% of Fnac's issued share capital) would be available under this alternative. If the Fnac
sharehol der resolutions were not passed, a maximum of 3,300,000 New Fnac shares (representing
approxi mately 20% of Fnac's issued share capital) be available under this partial share alternative.
OPTI ONS

Where possible, MA Mnitor values the outstanding share options of a public conpany on the follow ng
basi s:

1) the nunber of in-the-noney options outstanding nultiplied by the offer price; |ess

2) the nunber of in-the-noney options outstanding nmultiplied by their average exercise price.

Darty's two tranches of options in issue as of 30 April 2015, had exercise prices of zero (a third tranche
detailed in Darty's annual report had since |apsed on 24 June 2015). On the assunption that all of the
7,650,326 Darty options that were recorded in Darty's press release of 21 April 2016 were also issued with
an exercise price of nil, MA Mnitor has valued themat the full offer price.

EQUI TY VALUE

M&A Monitor has cal cul ated an equity value for Darty by reference to:

* the third increased cash offer of 170 pence per Darty share;

* Darty's 529,553,216 shares in issue; and

* the value of Darty's share options, as described above.

NET DEBT

MBA Monitor has cal cul ated a net debt figure for Darty by reference to the conpany's bal ance sheet at 31
Cct ober 2015:

As at 31/10/ 2015
€ nllions

Cash and cash equival ents 106. 2
Short -t erm borrow ngs (23.7)
Long-t er m Borr owi ngs (273.8)
Net debt (191.3)

This was equivalent to £133 nillion at the £/€ exchange rate prevailing at the tine of the offer, that
bei ng £= €1. 43.

BI D PREM A / SHARE DATA PAGE

The followi ng points relate to the bid premia and the share data fromwhich they were cal cul ated:

1) Basis of calculation

Bid premia figures on the M&A Monitor database are based on the closing share prices of a target conpany
during a defined period or in relation to a defined date, rather than on the basis of weighted average
prices of trades in a target conpany's shares during a defined period or on a defined date.

2) Source of share prices/Currency

Share prices on the Share Data page for Darty are taken from the London Stock Exchange and are in
sterling. Fnac's share prices are from Euronext Paris and are quoted in euros.

3) Oficial Bid Prem a



According to Fnac's press release of 21 April 2016, its second increased offer represented a pren um of
approxi mat el y:

- 89%to the dosing Price of 81 pence per Darty Share on 29 Septenber 2015 (being the |ast Business Day
before the date of Fnac’'s Possible O fer Announcenent);

- 45%to the value of the Oiginal Ofer of approximately 105 pence per Darty Share (based on the C osing
Price of €55.6 per Fnac Share on 19 Novenber 2015 (being the |ast Business Day before the date of the
Oiginal Ofer Announcenent));

- 25%to the value of the Original Ofer of approximately 123 pence per Darty Share (based on the C osing
Price of €57.8 per Fnac Share on 20 April 2016 (being the |ast Business Day before the increased offer was
announced)) ;

- 16%to the Cosing Price of 132 pence per Darty share on 20 April 2016.

| RREVOCABLE UNDERTAKI NGS
1) Prior to the initial offer

Prior to the initial offer, Knight Vinke, the holder of 75,974,709 Darty shares (equating to 14.34% of the
i ssued share capital of Darty on 6 Novenber 2015), had provided Fnac with an irrevocable undertaking to
vote in favour of the scheme and to elect to receive the share consideration. This undertaking would | apse
in the event of a conpeting offer that was an inprovenent of greater than 30% of the value of Fnac's
of fer.

Fnac had also received a letter of intent from DNCA, the holder of 35,283,000 Darty Shares (equating to
6.66% of the issued share capital of Darty), and 13,950,000 derivative instrunents capable of physical
settlement (equating to 2.63% of the issued share capital of Darty) to vote in favour of the scheme and to
elect to receive the share consideration.

Fnac had therefore received sharehol der support from Darty sharehol ders hol di ng 23.63% of the issued share
capital of Darty.

2) Prior to the increased offer

Prior to the increased offer Fnac had received sharehol der support for the Proposed Acquisition from Darty
Shar ehol ders holding in aggregate 22.11% of the issued share capital of Darty. This "support" cane from
the same parties that had provided undertakings and letters of intent prior to the initial offer
announcenent, however, DNCA now provided an undertaking to accept the offer rather than a letter of
intent. Details were as follows:

Kni ght Vi nke undertook to accept the offer, to not support or accept an offer with respect to a conpeting
transaction and to elect to receive Fnac shares to the fullest extent possible. This was in respect of its
14.34% stake in Darty. O these undertakings, those in respect of 13.16% renmained binding in the event of
a higher offer whilst those in respect of 1.19% ceased to be binding in the event of a higher offer.

DNCA had also agreed to accept the offer, to not support or accept an offer with respect to a conpeting
transaction and to elect to receive Fnac shares to the fullest extent possible. This was in respect of its
(then) 7.77% stake in Darty. These all remained binding in the event of a higher offer.

3) Prior to the second increased offer

Prior to the second increased offer Fnac had received sharehol der support for the Proposed Acquisition
from Darty Sharehol ders holding in aggregate 22.11% of the issued share capital of Darty. In essence, the
support provi ded by Knight Vinke and DNCA prior to the first increased offer still held.

4) Prior to the third increased offer

Fnac retained the support of Darty Sharehol ders holding in aggregate 22.11% of the issued share capital of
Darty. In essence, the support provided by Knight Vinke and DNCA prior to the first increased offer still
hel d.

BREAK FEE / TERM NATI ON FEE

Prior to the announcenment of the initial offer on 20 Novenber 2015, Fnac had agreed to pay Darty a reverse
break fee of €12 million "in consideration of Darty incurring substantial costs and expenses in preparing
and negotiating" the deal in the event that, on or before the Long Stop Date:

* the Fnac Board: (a) withdrew the Fnac recommendation; (b) failed to include the Fnac recomrendation in
the Fnac Board Report or the Fnac Prospectus; (c¢) announced its intention not to make the Fnac Board
Report and/or Fnac Prospectus available to Fnac shareholders; or (d) announced its intention not to
i nclude the Fnac recommendation in the Fnac Board Report or the Fnac Prospectus; or

* one or nore of the Fnac Resolutions was not approved by the Fnac sharehol ders at the Fnac Extraordi nary
General Meeting convened on or prior to the Long-Stop Date; or

* the European Conmission initiated Phase Il proceedings in respect of the acquisition pursuant to the
terms of the Regulation and the Schene | apsed in accordance with its terns; or

* Fnac invoked (and was pernmitted by the Panel to invoke) any Pre-Condition and/or any Regulatory
Condi ti on,

or if, on the Long Stop Date:
* any Pre-Condition and/or any Regul atory Condition had not been satisfied or waived by Fnac; or

* one or nore of the Fnac Resol utions had not been approved by Fnac sharehol ders at the duly convened Fnac
Extraordi nary General Meeting.



FI NANCI NG
1) Arrangenents in relation to partial cash alternative to initial share offer

Fnac had intended to finance the Partial Cash Alternative with third party debt. Fnac had entered into a
senior facilities agreement with Crédit Agricole, Société Générale and Natixis in connection with the
financing of the Partial Cash Alternative. The ternms of the senior facilities agreenent would also allow
Fnac and Darty to refinance their respective existing indebtedness and would provide on-going working
capital for the conbined group following conpletion of the acquisition. The aggregate anmpbunt that was
avail abl e to Fnac pursuant to the ternms of the senior facilities agreement was €865 mllion and conprised:

i. a €400 nmillion revolving credit facility; and
ii. a €465 mllion bridge termloan facility.

It was intended that the new revolving credit facility would be used for general corporate purposes,
including the refinancing of the existing revolving credit facilities of each of Fnac and Darty
respectively. The new revolving credit facility would not be applied towards the financing of the Partial
Cash Alternative. It was intended that the bridge termloan facility would be used to finance the Partial
Cash Alternative. It mght also be applied towards refinancing the €250 nmillion of 5.875% senior notes due
2021, issued by Darty Financenents SAS (an affiliate of Darty) on 28 February 2014.

2) Arrangenents in relation to increased cash offers

Fnac had arranged to finance the cash offers using third party debt provided by the sane providers as for
the partial cash alternative that was available in the initial offer.

TARGET FI NANCI ALS

Profit and Loss Account - Trailing 12 nonths data

The profit and |oss account figures are for the 12 nonths trailing 31 October 2015 and were cal cul ated
fromfigures provided in Darty's 2015 interimreport as shown bel ow

6 nont hs 6 nont hs 12 nont hs 12 nont hs
ended ended ended trailing
31/ 10/ 15 31/ 10/ 14 30/ 04/ 15 31/ 10/ 15
€ mllion
Revenue 1, 664. 50 1, 644. 40 3,512.10 3,532.2

Profit on disposal of property,
pl ant and equi prent and i ntangi bl e

assets including wite-offs 10. 4 (0.1) 6.8 17. 3[ 4]
Group operating profit 21.2 20.6 58.9 59.5
Associ ate | ncome 0.8 0.5 1.4 1.7
Operating profit 22 21.1 60. 3 61. 2
Retail profit 36.1 26.4 74.9 84.6
Associ ates' interest and tax -0.4 -0.5 -0.9 -0.8[+]
Gai n on di sposal 0 0 1.4 1. 4] +]
Exceptional s -12.6 -4.1 -13.7 -22.2[ 4]
Anortisation and inpairnment of
acqui sition related intangi ble assets -0.3 0 -0.1 -0.4[+]
Legacy WK retirenent
benefit scheme expenses -0.8 -0.7 -1.3 -1.4[ 4]
22.0 21.1 60. 3 61.2
Fi nance costs -12.8 -14.1 -27.4 -26.1
Profit before tax 9.2 7 32.9 35.1
Tax -7.3 -6.2 -17.8 -18.9
Profit from continuing operations 1.9 0.8 15.1 16. 2
Profit from discontinued operations 3.3 -1 -1.3 3
Profit for the financial period 5.2 -0.2 13.8 19.2
Attributable to
Omners of the parent 5.1 0.3 14. 2 19
Non controlling interests 0.1 -0.5 -0.4 0.2

[+] M&A Monitor has shown an operating profit figure for Darty stated before these anpunts.
[++] Profit from discontinued operations has been excluded fromthe figures shown in the Target Financials
section.

EBI TDA

The EBI TDA figure is based on data provided in Darty's interimreport:

6 nont hs 6 nont hs 12 nont hs 12 nont hs
ended ended ended trailing
31/ 10/ 15 31/ 10/ 14 30/ 04/ 15 31/ 10/ 15

€ mllion

EBI TDA 50.8 51.9 118.8 117.7
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Target Details EEEEEEE

OVERVI EW

Darty was a nulti-channel service led electrical retailer operating 400 stores in three European
countries. It generated an annual turnover of over €3.5 billion in 2014/15 through Darty and
M st er gooddeal . com in France, Vanden Borre in Belgiumand BCC in the Netherlands. Its ordinary shares were
listed with the UK Listing Authority and traded on the market for listed securities on the London Stock
Exchange under the symbol DRTY.L. It was also |isted on the NYSE Euronext Paris.

OPERATI ONS

Darty displayed, sold, distributed and provided after-sales support for a wde range of electrical
products and associated accessories and services, from major home and small donestic appliances to the
| atest vision and audi o and tel ecomruni cati on and nul ti nedi a products.

Darty was the third largest specialist electricals retailer in Europe by sales. In France, it was the
market |eader, with a 14. 7% share. In Belgiumit was the nunber two and had a 10% share of the electricals

retail nmarket. In the Netherlands Darty had a 5.6% share of the Dutch electricals retail market and it
claimed to be the leading multi-channel retailer in the country.

SEGVENT | NFORMATI ON

The followi ng table shows Darty's revenues broken down geographically:

Y-E 30/ 04 2015 2014
€ nmllions

France 2,813.5 2,717.7
Bel gi um & Net her | ands 698. 6 686. 7
Tot al 3,512.1 3,404. 4

FI NANCI AL  PERFORMANCE

Darty's incone statenent for the previous two years is reproduced bel ow

Y- E 30/ 04 2015 2014
€ nillions

Revenue 3,512.1 3,404. 4
Group operating profit 58.9 51.0
Share of profit in JV and associ ates 1.4 2.4
Total operating profit 60. 3 53.4
Fi nance costs (27.4) (16.0)
Profit before incone tax 32.9 37.4
Taxati on (17.8) (26.6)
Profit from continuing operations 15.1 10.8
Loss from di sconti nued operations (1.3) (17.4)
Profit/(loss) for the year 13.8 (6.6)
Profit/(loss) attributable to:

— Owners of the parent 14. 2 (3.4)
— Non-controlling interests (0. 4) (3.2)

SOQURCES USED

Darty press rel ease 30/9/15

Fnac press rel eases 20/11/15, 21/4/16 (2), 25/4/16 (3) 12/7/16, 15/7/16
Fnac presentation 20/11/15

Darty annual report 30/04/15

Fnac annual report 31/12/14

Darty interins (10/15)

O fer docunent (18/5/16)

Darty circular (31/5/16)

www. dar t ygr oup. com
www. gr oupe- f nac. com

KEYWORDS: switch from schenme, offer final, reverse break fee, no increase statenent
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M&A Mbni tor produces a database which anal yses sel ected corporate nergers and acquisitions. This can be
found at www. ma- nonitor.co.uk. The MRA Mbdnitor database was | aunched as a web-based product in the second
hal f of 1997, since which tinme it has established itself as the nobst reliable source commercially

avail abl e for analytically rigorous M&A data. The database anal yses and interprets all relevant publicly
avail abl e informati on about a transaction and presents it in a user-friendly format which conbines
rigorous valuation analysis with detailed textual sections, thus providing a "one-stop-shop" for deal
specific information. Different sector and deal -specific tenplates are used to reflect the type of
transaction (e.g Public or Private) and target sector (e.g. Banking or Industrial). The information used
on the database for transaction analysis is sourced fromoriginal materials published by the parties to
the transaction and regul atory bodies including additional infornmation which cones into the public donain
subsequent to conpletion of a transaction. Transactions are typically analysed by analysts with the
necessary | anguage skills or sector experience. MA Mnitor can be contacted on (+44) 20 8944 9700 and at

enqui ri es@ma- nmoni tor. co. uk



