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The issue price of the EUR 25,000,000 4.625% Notes due 15 April 2021 (the "Notes") of FNG Group 

NV (the "Issuer") is 100.625 per cent. of their principal amount. 

Unless previously redeemed or cancelled, the Notes will be redeemed at their principal amount on 15 

April 2021. The Notes are subject to redemption in whole at their principal amount at the option of the 

Issuer at any time in the event of certain changes affecting taxation in Belgium and at the option of the 

Issuer on each Interest Payment Date as from the Interest Payment Date falling on 15 April 2018. 

The Notes will bear interest from 29 December 2014 at the rate of 4.625 per cent. payable annually in 

arrear on 15 April each year commencing on 15 April 2015. It should be noted that the first Interest 

Period commences on (and including) the Issue Date and runs to (and excluding) the first Interest 

Payment Date falling on 15 April 2015, and therefore is shorter than one year. Payments on the Notes 

will be made in euro without deduction for or on account of taxes imposed or levied by Belgium to 

the extent described under "Terms and Conditions of the NotesðTaxation". 

Application has been made for the Notes to be admitted to listing on Alternext Brussels and to trading 

on the multilateral trading facility of Alternext Brussels. Alternext Brussels is not a "regulated 

market" for the purpose of Article 36 of Directive 2004/39/EC of the European Parliament and of the 

Council of 21 April 2004 on markets in financial instruments amending Council Directives 

85/611/EEC and 93/6/EEC and Directive 2000/12/EC of the European Parliament and of the Council 

and repealing Council Directive 93/22/EEC. This document does not constitute a prospectus for the 

purposes of Article 3 of Directive 2003/71/EC of the European Parliament and of the Council of 4 

November 2003 on the prospectus to be published when securities are offered to the public or 

admitted to trading and amending Directive 2001/34/EC. 

Investing in the Notes involves risks. See "Risk Factors" for a discussion of certain factors that 

should be carefully considered in connection with an investment in the Notes. 

The Notes have not been, and will not be, registered under the United States Securities Act of 1933 

(the "Securities Act") and are subject to United States tax law requirements. The Notes are being 

offered outside the United States by the Managers (as defined in "Subscription and Sale") in 

accordance with Regulation S under the Securities Act ("Regulation S"), and may not be offered, sold 

or delivered within the United States or to, or for the account or benefit of, U.S. persons except 

pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the 

Securities Act. 

The Notes are in dematerialised form in accordance with Articles 468 et seq. of the Belgian 

Companies Code. The Notes will be represented by a book entry in the records of the clearing system 

operated by the National Bank of Belgium (the " NBB-SSS" ). The Notes may be held by Noteholders 

through the participants in the NBB-SSS, including Euroclear and Clearstream, Luxembourg and 

through other financial intermediaries which in turn hold the Notes through Euroclear, Clearstream, 

Luxembourg or other participants in the NBB-SSS. 

Possession of the Notes will pass by account transfer. Noteholders are entitled to exercise their voting 

rights and other associative rights (as defined for the purposes of Article 474 of the Belgian 

Companies Code) and are entitled to claim directly against the Issuer any payment which the Issuer 

has failed to make in accordance with the Conditions, and to exercise their voting rights and other 

associative rights (as defined for the purposes of Article 474 of the Belgian Companies Code) against 

the Issuer upon submission of an affidavit drawn up by the NBB, Euroclear, Clearstream, 

Luxembourg or any other participant duly licensed in the Kingdom of Belgium to keep dematerialised 

securities accounts showing their position in the Notes (or the position held by the financial institution 
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through which their Notes are held with the NBB, Euroclear or such other participant, in which case 

an affidavit drawn up by that financial institution will also be required). The Notes may not be 

exchanged for notes in bearer or registered form. 

The Notes each have a nominal value of EUR 100,000 and can only be settled through the NBB-SSS 

in nominal amounts equal to that denomination or integral multiples thereof. 

FNG International NV, FNG Group Nederland NV, NS Development NV, M.A.D. Collections NV, 

Van Hassels BVBA, CKS Retail Belgium NV, Claudia Sträter Belgium BVBA, CKS Retail NL B.V., 

FNG Group Nederland B.V., Expresso Fashion B.V., Mark Bakker Agenturen B.V., New Fashions 

B.V., Expresso Fashion Web B.V. and 2Buy Claudia Sträter B.V. (each an "Original  Guarantor" 

and together the "Original  Guarantors") will, subject to the applicable guarantee limitations as 

referred to in the section "Risk Factors" below, unconditionally and irrevocably guarantee the due and 

punctual payment of all amounts at any time becoming due and payable in respect of the Notes. 

Further subsidiaries of the Issuer may become guarantors (the "New Guarantors" and, together with 

the Original Guarantors, the "Guarantors") of the Notes in accordance with clause 10.2 of the 

Guarantee Declaration. 
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RESPONSIBILITY STATE MENT  

The Issuer, together with FNG International NV and FNG Group Nederland NV, accept responsibility 

for the information contained in this Offering Memorandum and hereby declare, having taken all 

reasonable care to ensure that such is the case, the information contained in this Offering 

Memorandum is, to the best of their knowledge, in accordance with the facts and does not omit 

anything likely to affect its import. 

The Issuer further confirms that (i) this Offering Memorandum contains all information with respect 

to the Issuer and its subsidiaries (including the Original Guarantors) taken as a whole (the "Group") 

and with respect to the Notes which is material in the context of the issue and offering of the Notes, 

including all information which, according to the particular nature of the Group and the Notes is 

necessary to enable investors and their investment advisers to make an informed assessment of the 

assets and liabilities, financial position, profits and losses, and prospects of the Group and of any 

rights attaching to the Notes; (ii) the statements contained in this Offering Memorandum relating to 

the Issuer, the Original Guarantors, the Group and the Notes are in every material respect true and 

accurate and not misleading; (iii) there are no other facts in relation to the Issuer, the Original 

Guarantors, the Group or the Notes the omission of which would, in the context of the issue and 

offering of the Notes, make any statement in this Offering Memorandum or this Offering 

Memorandum as a whole misleading in any material respect; and (iv) reasonable enquiries have been 

made by the Issuer to ascertain such facts and to verify the accuracy of all such information and 

statements contained herein. 

This Offering Memorandum contains information on the subsidiaries of the Issuer that are an Original 

Guarantor of the Notes as at the date of this Offering Memorandum. The Guarantee Declaration 

contains a mechanism pursuant to which certain other subsidiaries of the Issuer may become a New 

Guarantor of the Notes after the Issue Date. The Issuer is obliged to procure the accession of such 

subsidiaries as New Guarantors of the Notes in certain circumstances. Consequently, the Offering 

Memorandum does not contain information on all subsidiaries that may from time to time be 

Guarantors of the Notes.  
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NOTICE  

No person is or has been authorised to give any information or to make any representations other than 

those contained in this Offering Memorandum and, if given or made, such information or 

representations must not be relied upon as having been authorised by or on behalf of the Issuer, the 

Guarantors or the Managers (as defined in "Subscription and Sale"). Neither the delivery of this 

Offering Memorandum nor any offering, sale or delivery of any Notes made hereunder shall, under 

any circumstances, create any implication that (i) the information in this Offering Memorandum is 

correct as of any time subsequent to the date hereof or, as the case may be, subsequent to the date on 

which this Offering Memorandum has been most recently amended, or supplemented, or (ii) there has 

been no adverse change in the financial situation of the Issuer or the Guarantors which is material in 

the context of the issue and sale of the Notes since the date of this Offering Memorandum or, as the 

case may be, the date on which this Offering Memorandum has been most recently amended or 

supplemented, or the balance sheet date of the most recent financial statements which are incorporated 

by reference into this Offering Memorandum or (iii) any other information supplied in connection 

with the issue of the Notes is correct at any time subsequent to the date on which it is supplied or, if 

different, the date indicated in the document containing the same. 

This Offering Memorandum should be read in connection with any supplement hereto and with any 

documents incorporated by reference herein. 

Neither the Managers nor any other person mentioned in this Offering Memorandum, except for the 

Issuer, FNG International NV and FNG Group Nederland NV, is responsible for the information 

contained in this Offering Memorandum or any other document incorporated by reference herein, and 

accordingly, and to the extent permitted by the laws of any relevant jurisdiction, none of these persons 

accepts any responsibility for the accuracy and completeness of the information contained in any of 

these documents. 

Each investor contemplating purchasing the Notes should make its own independent investigation of 

the financial condition and affairs, and its own appraisal of the creditworthiness of the Issuer and the 

Guarantors.  

This Offering Memorandum does not constitute an offer of the Notes or an invitation by or on behalf 

of the Issuer, the Guarantors or the Managers to any person to subscribe for or to purchase the Notes. 

Neither this Offering Memorandum nor any other information supplied in connection with the Notes 

should be considered as a recommendation by the Issuer, the Guarantors or the Managers to a 

recipient hereof or thereof that such recipient should subscribe for or purchase any Notes. 

This Offering Memorandum does not constitute, and may not be used for the purposes of, an offer or 

solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorised or to any 

person to whom it is unlawful to make such offer or solicitation. 

The offer, sale and delivery of the Notes and the distribution of this Offering Memorandum in certain 

jurisdictions is restricted by law. Persons into whose possession this Offering Memorandum comes 

are required by the Issuer, the Guarantors and the Managers to inform themselves about and to 

observe any such restrictions. In particular, the Notes have not been and will not be registered under 

the United States Securities Act of 1933, as amended (the "Securities Act") and are subject to U.S. 

tax law requirements. Subject to certain limited exceptions, the Notes may not be offered, sold or 

delivered within the United States of America (the "United States") or to U.S. persons. 
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For a further description of certain restrictions on offerings and sales of the Notes and distribution of 

this Offering Memorandum (or of any part thereof) see the section entitled "Subscription and Sale". 

In this Offering Memorandum, unless otherwise specified, all references to "ú", "EUR" or "Euro" are 

to the currency introduced at the start of the third stage of European economic and monetary union, 

and as defined in Article 2 of Council Regulation (EC) No 974/98 of 3 May 1998 on the introduction 

of the Euro, as amended. 
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FORWARD-LOOKING STATEMENT S 

This Offering Memorandum contains "forward-looking statements". In some cases, these forward-

looking statements can be identified by the use of forward-looking terminology, including the words 

"believes", "estimates", "anticipates", "expects", "intends", "may", "will ", "plans", "continue", 

"ongoing", "potential", "predict", "project", "target", "seek" or "should" or, in each case, their negative 

or other variations or comparable terminology or by discussions of strategies, plans, objectives, 

targets, goals, future events or intentions. These forward-looking statements include all matters that 

are not historical facts. They appear in a number of places throughout this Offering Memorandum and 

include statements regarding our intentions, beliefs or current expectations concerning, among other 

things, our results of operations, financial condition, liquidity, prospects, growth, strategies and 

dividend policy and the industry in which we operate. 

By their nature, forward-looking statements involve known and unknown 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. You should not place undue 

reliance on these forward-looking statements. 

Any forward-looking statements are made only as of the date of this Offering Memorandum and we 

do not intend, and do not assume any obligation, to update forward-looking statements set forth in this 

Offering Memorandum. 

Many factors may cause our results of operations, financial condition, liquidity and the development 

of the industries in which we compete to differ materially from those expressed or implied by the 

forward-looking statements contained in this Offering Memorandum.  
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EXECUTIVE SUMMARY  

This summary highlights information contained elsewhere in this Offering Memorandum. The 

summary below does not contain all the information that you should consider before investing in the 

Notes. It contains selected information about FNG Group NV and its subsidiaries (including the 

Original Guarantors) (together the ñGroupò) and the Notes. You should read the entire Offering 

Memorandum carefully, including our financial statements and the notes to those financial 

statements, before making an investment decision. Please see "Risk Factors" for factors that you 

should consider before investing in the Notes and "Forward-Looking Statements" for information 

relating to the statements contained in this Offering Memorandum that are not historical. In case of 

inconsistencies between this executive summary and the main body of the Offering Memorandum, the 

main body of the Offering Memorandum shall prevail. Words and expressions defined in other parts 

of this Offering Memorandum and not otherwise defined in this executive summary shall have the 

same meaning in this executive summary. 

 

 

ABOUT FNG GROUP NV & THE GROUP  

 

FNG Group is a leading Benelux apparel company 

 

Established in 2003, FNG Group NV (FNG, Euronext Brussels Free Market) is a Belgian fashion 

house with several fashion concepts (Fred & Ginger, Van Hassels, CKS, Baker Bridge, Claudia 

Sträter and Expresso, Steps & Superstar1).  

 

 

FNG was established at the end of 2003 by three engineers, Dieter 

Penninckx, Anja Maes and Manu Bracke, who are proving that 

having a clear vision in a market that - at first sight ï might have 

seemed atypical for them can generate beautiful opportunities. The 

unique approach ñemotional product, rationally managedò 

combining respect for the creative and a focus on results makes all 

the difference in a difficult market. 

 

After and subject to closing of the Steps & Superstar Transaction, the 

company will grow into a top 10 Benelux (number 1 in Belgium) 

player with a revenue of EUR 225 million on an annual basis. FNG 

will then employ over 1,800 employees and will have around 300 

points of sale in its portfolio. In addition, FNG will distribute its 

collections via 1,500 multi-brand stores offline and online. Taking 

this step will raise the revenue of FNG Group to more than EUR 225 

million on an annual basis. Recently, FNG was rewarded by ñDe 

Tijdò as the ñmost daring entrepreneur in Flandersò 

 

The key to FNG Ӣs success is its determined choice for fashion from local designers with strong 

concepts, intended for consumers who - in a broad price segment - are looking for  "added value". 

The growth figures prove that, even in difficult times, this target group continues to pay attention to 

fashion and quality.  

 

 

 

                                                                                                                                                  
1 Steps & Superstar, subject to closing of the Steps & Superstar Transaction.  
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A diversified brand portfolio  

 

FNGôs mission is to be a leading player in the Benelux fashion market by developing and 

commercializing fashion brands for well-defined target groups in a broad (mid to high) price range. 

Each brand has a very clear identity , positioning and strategy aimed at maximizing customer 

relevancy for its target group.  

 

The Group creates and distributes fashion brands for women and 

children. FNG started with kids collections but decided in 2008 

from a strategic point of view to focus more and more on women 

collections. More than half of the market is for woman, and 

margins are significantly better. Today more than 80% of the 

pieces distributed in the market are for women. 

 

FNG wants to continue to build a complementary product 

portfolio of brands as it believes there is no such proposition in 

fashion as ñone size fits allò. Every clothing closet is filled with 

apparel items from multiple brands. Customers in different 

countries have different taste, fitting properties, service 

preferences, shopping habits, etcé so there will always be a 

market for strong local brands.  The brands must be premium 

fashion brands that are top of mind meaning that pure price or 

price/quality is never the only proposition to the customer. 

 

The Group's brands have a clear and recognizable identity and a strong "value for money" 

proposition. At the basis of each collection, one finds a top team of in-house stylists. They design 

clothing with a lot of passion, know-how and creativity which perfectly fit within the strategic 

guidelines and the DNA of their brand.  

 

Knowing the customer is also critical in being successful as a premium fashion retailer today. FNG 

puts a lot of energy and effort in knowing its customers ï since 2005 FNG registers more than 95% of 

its customers -  and in managing the big data resulting in dedicated marketing communication based 

on this consumer behaviour. 

 

 

 

Buy-and-build strategy in a consolidating market environment 

 

By implementing a buy-and-build  strategy, FNG has acquired a strong 

position in its home market by a complementary product portfolio of 

local brands, keeping the opportunity of implementing an international 

strategy for one or more selected brands. Moreover, a portfolio of brands 

each of them with several collections a year (up to 15 and more) is allows 

FNG to maximally spread collection risks. 

 

FNG Group has been able to grow rapidly and building up a solid market 

position, not only by  this ñbuy and buildò strategy, but its growth was 

also confined to the opening of new stores or the acquisition of other 

companies and brands. The Groupôs like-for-like growth ï on a same 

store level ï has been strong over the past years, with all brands posting 

rising same store sales in a declining market.  
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This proves that a fragmented market of global and local players offering zillions of brands can offer 

important growth opportunities for strong concepts, even when the market is under pressure.  

 

 

Fully integrated value chain and consumer channels 

 

FNG has adopted an omni-channel model where all channels 

work together to create a uniform brand experience for the 

customer and this at the highest service levels. As an example, 

FNG fulfils web orders from a long tail web shop run buy a 

wholesale customer on mobile devices in its multi-brand store, 

where it may be that the order pieces are at the moment of ordering 

in FNGôs own retail store inventory.  

 

The retail  channel (FNGôs own stores) contribute for 53%, the 

wholesale channel for 34%, shop-in-shops (Bijenkorf, Inno, El 

Corte Ingles, Karstadt, é) and online sales each for about 6-7%. 

Note that FNGôs B2B-customers, including some important 

Benelux e-tailers are incorporated in the wholesale numbers. Also, 

a lot of multibrand have their own webshops. Therefore the 

amount of pieces sold via websales is estimated between 10-12% 

of total sales volumes.  
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THE NOTES 

¶ Issuer FNG Group NV, a Belgian limited Liability 

company (naamloze vennootschap/société 

anonyme) with its registered office at 

Zilverberklaan 2B, 2820 Bonheiden, registered in 

the Register of Legal Entities (Mechelen) under the 

number 0865.085.788. 

¶ Original Guarantors ¶ FNG International NV 

¶ FNG Group Nederland NV 

¶ NS Development NV 

¶ M.A.D. Collections NV 

¶ Van Hassels BVBA 

¶ CKS Retail Belgium NV 

¶ Claudia Sträter Belgium BVBA 

¶ CKS Retail NL B.V. 

¶ FNG Group Nederland B.V. 

¶ Expresso Fashion B.V. 

¶ Mark Bakker Agenturen B.V. 

¶ New Fashions B.V. 

¶ Expresso Fashion Web B.V.  

¶ 2Buy Claudia Sträter B.V. 

¶ Guarantors Cover The Issuer shall procure that at the Issue Date and - 

as long as any Note remains outstanding - at the last 

day of each Relevant Period, the aggregate sum of 

EBITDA, gross assets or turnover of the Issuer and 

the Guarantors for the latest Relevant Period 

(calculated on an unconsolidated basis and 

excluding all intra-group items), shall not be less 

than 70 per cent. of respectively the aggregate sum 

of EBITDA, gross assets or turnover of the Group 

for the latest Relevant Period (calculated on an 

unconsolidated basis and excluding all intra-group 

items) (the "Guarantors Cover" ).  

¶ Guarantor accession As long as any Note remains outstanding, any of the 

following entities becomes a Subsidiary of the 

Issuer, the Issuer undertakes that such Subsidiary 
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shall enter into the Guarantee of the Notes within 20 

Business Days after becoming a Subsidiary of the 

Issuer for any Subsidiaries incorporated under 

Belgian law, and within 40 Business Days after 

becoming a Subsidiary of the Issuer for any 

Subsidiaries incorporated under any law other than 

Belgian: 

¶ Steps Holding B.V.; 

¶ Steps Belgium NV; 

¶ Steps Huur B.V.; 

¶ Superstar Holding B.V.; 

¶ Superstar Huur B.V. 

¶ Notes Issue of senior unsecured notes with a nominal 

value of EUR 100,000 each (the "Nominal Value"), 

for an aggregate nominal amount of EUR 

25,000,000, due 15 April 2021. 

¶ Issue Date 29 December 2014 

¶ Issue Price 100.625% of the Nominal Value 

¶ Standard Interest Rate 4.625% as modified, if applicable, following (a) a 

Financial Condition Step-up Change in accordance 

with Condition 5.2 or (b) a Step-up Change or a 

Step-down Change in accordance with Condition 

5.3 (the Standard Interest Rate together with such 

modifications, if applicable, the "Applicable 

Interest Rate"). 

¶ Interest payments  Annually in arrears on 15 April in each year 

commencing with the first Interest Payment Date 

falling on 15 April 2015. It should be noted that the 

first Interest Period commences on (and including) 

the Issue Date and runs to (and excluding) the first 

Interest Payment Date falling on 15 April 2015. 

¶ Denomination Each Note will have a denomination of EUR 

100,000. 

¶ Status of the Notes The Notes constitute direct, general, 

unsubordinated, unsecured (notwithstanding the 

Guarantee of the Notes) and unconditional 

obligations of the Issuer which will at all times rank 

pari passu among themselves and at least pari 

passu with all other present and future unsecured 

obligations of the Issuer, save for such obligations 
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as may be preferred by provisions of law that are 

both mandatory and of general application. 

¶ Guarantee of the Notes Each Original Guarantor has severally, 

unconditionally and irrevocably guaranteed the full 

and punctual payment of all sums in relation with 

the Notes due from time to time by the Issuer in 

accordance with, and subject to the guarantee 

limitations specified in the Guarantee Declaration 

dated 23 December 2014. 

¶ Status of the Guarantee of the Notes The obligations of each Guarantor under the 

Guarantee of the Notes are direct, unconditional, 

unsubordinated and unsecured obligations of such 

Guarantor and rank at least pari passu with all other 

present and future unsecured obligations of each 

Guarantor, save for such obligations as may be 

preferred by provisions of law that are both 

mandatory and of general application. 

¶ Issuer's Optional Redemption The Notes may be redeemed at the option of the 

Issuer in whole, but not in part, on each Interest 

Payment Date as from the Interest Payment Date 

falling on 15 April 2018 at their Optional Early 

Redemption Amount. 

¶ Change of Control Upon the occurrence of certain events constituting a 

Change of Control, the Issuer shall, at the request of 

the holder of any Note, redeem such Note at a price 

equal to the Put Redemption Amount. If 

Noteholders submit Put Option Notices in respect of 

at least 85 per cent. of the aggregate principal 

amount of the outstanding Notes, all (but not only 

some) of the Notes may be redeemed at the option 

of the Issuer prior to maturity (at the Put 

Redemption Amount). 

¶ Redemption for tax reasons In the event of certain developments affecting 

taxation or in certain other circumstances affecting 

payments on the Notes, the Issuer may redeem the 

Notes in whole, but not in part, at any time, at their 

Nominal Value, together with interest accrued and 

unpaid (if any). 

¶ Additional amounts All payments of principal and interest in respect of 

the Notes or the Guarantee of the Notes by or on 

behalf of the Issuer or any Guarantor shall be made 

free and clear of, and without withholding or 

deduction for or on account of, any present or future 

taxes, duties, assessments or governmental charges 

of whatever nature imposed, levied, collected, 
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withheld or assessed by or on behalf of any Tax 

Jurisdiction unless the withholding or deduction of 

such taxes, duties, assessments or governmental 

charges is required by law. In that event the Issuer 

or (as the case may be) any Guarantor shall, subject 

to certain exceptions, pay such additional amounts 

as will result in receipt by the Noteholders after 

such withholding or deduction of such amounts as 

would have been received by them had no such 

withholding or deduction been required, except in 

certain specified cases. 

¶ Covenants Financial covenants with regard to the consolidated 

financial statements of the Issuer: (i) the Net 

Financial Debt to EBITDA ratio shall not be more 

than 5.00:1.00 for any Relevant Period or not be 

more than 4.50:1.00 for two subsequent Relevant 

Periods and (ii)  the minimum amount of Equity 

shall not be less than EUR 40,000,000 on the last 

day of the Relevant Period. 

¶ Use of proceeds The net proceeds of the issue will , subject to 

Majority Lenders' consent as defined in the Existing 

Facilities Agreement, be used for capital 

expenditure and general business purposes of the 

Group, including the further organic growth and 

growth through acquisitions and will, for the time 

being, be held on an account pledged in favour of 

ING Belgium NV in its capacity of security agent 

under the Existing Facilities Agreement. In 

particular, the proceeds may be used for the Steps & 

Superstar Transaction. The proceeds may also be 

used to repay the bond loan in the aggregate 

principal amount of EUR 14,450,000 that has been 

issued by the Issuer in 2012 and the bond loan in 

the aggregate principal amount of EUR 1,615,000 

that has been issued by the Issuer in 2008 as 

explained in the section "Other Financial 

Indebtedness". 

¶ Form of the Notes The Notes are in dematerialised form in accordance 

with Articles 468 et seq. of the Belgian Companies 

Code. The Notes will be represented by a book 

entry in the records of the NBB-SSS.  

¶ Negative Pledge and Cross-acceleration Applicable as set out in Condition 4 (Negative 

Pledge) and Condition 9(c). 

¶ Clearance and Settlement The Notes may be held by Noteholders through the 

participants in the NBB-SSS, including Euroclear 

and Clearstream, Luxembourg and through other 
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financial intermediaries which in turn hold the 

Notes through Euroclear, Clearstream, Luxembourg 

or other participants in the NBB-SSS. 

Possession of the Notes will pass by account 

transfer.  

¶ Listing Application will be made for the Notes to be 

admitted to listing on Alternext Brussels and to 

trading on the multilateral trading facility of 

Alternext Brussels. 

¶ Meeting of Noteholders The Conditions contain provisions for calling a 

meeting of Noteholders to consider matters 

affecting their interests. These provisions permit 

defined majorities to bind all Noteholders including 

Noteholders who did not attend and vote at the 

relevant meeting and Noteholders who voted in a 

manner contrary to the majority. 

¶ Governing Law and Jurisdiction The Notes are governed by the laws of the Kingdom 

of Belgium. Any dispute shall be submitted to the 

exclusive jurisdiction of the courts of Brussels. 
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KEY FINANCIAL FIGURE S OF FNG GROUP NV 

 

Consolidated key financials (EUR '000) 31/03/2014 31/03/2013 31/07/2011 

According to BGAAP 12 months 20 months 12 months 

Total operating income 150,424 127,419 46,024 

Gross margin  84,018 75,264 25,694 

Gross margin (%) 55.9% 59.1% 55.8% 

EBITDA  21,869 20,773 7,967 

EBITDA (%) 14.5% 16.3% 17.3% 

EBIT  14,684 14,000 3,043 

EBIT (%) 9.8% 11.0% 6.6% 

Net Result 7,824 7,803 154 

Net Result (%) 5.2% 6.1% 0.3% 

        

Tangible Fixed Assets 14,869 10,349 5,133 

Total Assets 158,831 104,907 61,626 

Equity 60,763 34,551 26,748 

Net Financial Debt  41,072 36,890 19,858 
 

  

  
*based upon management's forecast 
 

Source: management and consolidated annual accounts 
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RISK FACTORS 

Before deciding to purchase the Notes, investors should carefully review and consider the following 

risk factors and the other information contained in this Offering Memorandum. Should one or more of 

the risks described below materialize, this may have a material adverse effect on the cash flows, 

results of operations and financial condition of the Issuer, the Guarantors and/or the Group. 

Moreover, if certain of these risks occur, the market value of the Notes and the likelihood that the 

Issuer and/or the Guarantors will be in a position to fulfil their payment obligations under the Notes 

and/or the Guarantee of the Notes, as the case may be, may decrease, in which case the Noteholders 

could lose all or part of their investments. Investors should note that the risks discussed below may 

not be the only risks to which the Issuer, the Guarantors and/or the Group are exposed. Additional 

risks and uncertainties, which are not currently known to the Issuer or which the Issuer currently 

believes are immaterial, could likewise impair the business operations of the Issuer, the Guarantors 

and/or the Group and have a material adverse effect on their cash flows, results of operations and 

their financial condition. The order in which the risks are presented does not reflect the likelihood of 

their occurrence or the magnitude of their potential impact on the cash flows, results of operations 

and financial condition of the Issuer, the Guarantors and/or the Group. 

Words and expressions defined in other parts of this Offering Memorandum and not otherwise 

defined in this part of the Offering Memorandum shall have the same meanings in this part of the 

Offering Memorandum.  

RISK RELATING TO OUR  INDUSTRY AND OUR BUSINESS 

Macroeconomic and business cycle risks 

The yearly outlay for the purchase of clothing ï be it childrenôs clothing or womenôs clothing ï is 

partially a function of consumer confidence and the purchasing power of consumers. Macroeconomic 

fluctuations influence both factors and can therefore impact the business operations, financial position 

and/or prospects of the Issuer, the Guarantors and/or the Group as a whole.  

Credit risk on receivables (wholesale activities) 

The operating income of the Issuer, the Guarantors and the Group as a whole can be negatively 

impacted if one or more of their clients are unable or unwilling to pay their invoices ï whether 

because of the clientôs solvability issues or because of contestation of the goods delivered by the 

Issuer or the Guarantors or the Group. The Issuer, Guarantors and Group as a whole monitor the credit 

risk of their clients and have measures in place to limit their credit exposure. As the top 5 customers 

make up fewer than 10% of turnover of wholesale activities, and the Group has in total some 1,500 

customers, credit risk on any one customer is quite limited. In addition, most clients are insured with 

Atradius, and in case they are not, most customers are obliged to pay ñcash on deliveryò.  

Inventory risk (retail activities)  

The Issuer, the Guarantors and the Group distribute their own brands and thus run an inventory risk. 

This inventory needs to be financed as it will only be sold over the 12 months after the Issuer, the 

Guarantors and/or the Group have had to pay their suppliers. Should part of the inventory remain 

unsold, this will negatively impact the Groupôs net result.  

The Group has a well-developed outlet channel, which reduces this inventory risk. In the past, the 

average sale price of outlet sales has surpassed the cost of goods sold, but it can of course not be 

guaranteed that this will always be the case in the future. 
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ñCollectionò risk 

The Issuer, the Guarantors and the Group design their own collections, and are thus exposed to the 

risk that a collection might not be appreciated by their potential customers, which leads to lower 

revenues. If demand for the Issuer's, the Guarantors' or the Group's products are weakened, the 

inventory held by the Issuer, the Guarantors and/or the Group of the unwanted collection will 

increase, negatively impacting the Groupôs net income and cash flows.  

The Group tries to reduce this risk through its multi-brand concept, decreasing the impact on sales of 

any one collection not being appreciated by its clients. In addition, the Group's brands boasts up to 15 

different collections in one year, allowing the Group to better manage its collection risk. 

Dependence on suppliers 

The Issuer, the Guarantors and the Group are dependent on their suppliers. Should one or more of 

these suppliers become insolvent, this might lead to a non-delivery of goods ordered by the Issuer, the 

Guarantors or the Group, leaving the Issuer, the Guarantors and/or the Group in the de facto situation 

of being unable to recover from the supplier the losses incurred by the non-delivery of the goods.  

All suppliers work on the basis of the buying and delivery terms that the Group imposes on them.  

When negotiating with its suppliers, there is the risk that a supplier could try to adapt his prices to 

(upward) fluctuations in the cost of raw materials and personnel: this could impact the Issuer's,  

Guarantorsô and/or Group's gross margin and profitability if they do not succeed in passing on this 

cost to their clients. Volatility in transport costs also poses a potential risk. 

Dependence on key personnel 

The three founders of the Group are all part of the management of the Issuer. Each of these three has 

its own responsibility within the Issuer: Creative Director, Director Operations and Managing 

Director. 

The risk of one of these three leaving is small, as they each have an important (indirect) shareholding 

in the Issuer. Nevertheless, the risk of the departure of one or more of these key persons cannot be 

fully excluded, and this might cause the Issuer, the Guarantors and the Group financial and 

commercial damage. 

The three founders offer services to the Group through their respective management companies. 

These agreements are of indefinite duration. The three founders also have joint control over the 

Group. 

Execution risk of growth strategy 

The Group is a growth corporation. The growth strategy will further be developed by increasing the 

number of own stores, launching or acquiring new brands, reinforcing its wholesale activities, 

creating a web shop and/or acquiring businesses complementary with the Issuer's, the Guarantorsô and 

the Group's current offerings. The execution of this growth strategy has its own risks: 

(a) Operational risk 

The Group will have to further develop its internal organisation (systems, procedures, etc.) in 

light of the anticipated growth. It will have to devote specific attention to recruitment and 

training of personnel, logistical processes and the operational challenges of expanding its 
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distribution channels. Should the Group be unable to implement the necessary changes to its 

organisation, this might negatively impact the Issuer's, the Guarantors' and/or the Group's 

results and its growth potential. 

(b) Financial risk 

The Group needs to finance its growth plan. Investments need to be made in the expansion of 

its distribution network of stores, and this expansion also increases the need for working 

capital. There is a financial risk that the Group might not have the necessary liquid assets to 

finance its working capital. This possible lack of liquid assets could force the Group to attract 

additional financing in the form of bank loans or other forms of credit or through capital 

increases. A lack of liquid assets might lead to a disturbance of the Issuer's,  the Guarantors' 

and/or the Group's relationship with their suppliers and the incapacity to deliver on time its 

goods to its own shops or third parties.  

With regard to working capital, the Group has to develop a collection and have it produced up 

to six months before it can be sold in its own stores. As mentioned above, continued growth 

will increase the need for additional working capital.  

In order to expand the Groupôs distribution network, it needs to invest in the outfitting of new 

stores, the potential takeover of leases and the hiring of new personnel. These investments are 

necessary for the execution of the Groupôs growth strategy, without the Group being able to 

guarantee that each investment will generate the profitability as anticipated in the business 

plan. 

Exchange rate risk 

As there is no revenue in any other currency than Euro, the Issuer, the Guarantors and the Group are 

not subject to exchange rate risk on the revenue side of their income statement. 

With regard to its suppliers, a significant part of the Issuer's, Guarantors' and Group's sourcing is done 

from countries that do not use the Euro. However, most contracts stipulate payment in Euro and not in 

a foreign currency. Only about 10% of sourcing is settled in USD. A depreciation of the Euro vis-à-

vis of the USD could negatively impact the Issuer's, the Guarantorsô and the Group's margins and net 

result. 

Competition risk 

The Issuer, the Guarantors and the Group are active in the competitive landscape of the distribution 

and sale of childrenôs and womenôs clothes, principally in the Benelux market. They have no 

significant market share in these markets, nor do any of their competitors. This competitive landscape 

poses a threat to each player, but also offers opportunities to increase market share in this dispersed 

competitive environment. 

Refinancing risk  

Entities of the Group have entered into a number of financing transactions. When these financings 

will need to be reimbursed, the relevant borrowing entity of the Group may need to refinance the 

borrowed amount. It may be, subject to market circumstances, that the refinancing has to be done at 

unfavourable conditions or even proves to be impossible. This might negatively impact the Issuer's 

and the Guarantors' ability to fulfil their obligations under the Notes and/or the Guarantee of the 

Notes, as the case may be. 
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No Credit rating 

The Notes, the Issuer and the other Group companies have no credit rating and the Issuer has no 

future plans to apply for a credit rating for the Notes, the Issuer or other Group companies, rendering 

the price setting of the Notes more difficult. 

Litigations 

In the normal course of its activities the Issuer, the Guarantors and the entities of the Group are and 

may be involved in lawsuits with third parties.  

In connection with all outstanding litigations, the risks linked with such litigations are entirely 

covered either through provisions that have been set aside by the relevant entity of the Group, through 

guarantees given by third parties or through insurance covering the civil liability obligations of the 

Issuer or the Guarantors or other entities of the Group vis-à-vis third parties. It cannot be excluded 

that future litigations may have adverse consequences on the financial situation of the Issuer, the 

Guarantors and/or the Group. 

Financial debt 

The Group has financial debt outstanding that could adversely affect its business, amongst other a 
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The Issuerôs board of directors and management will have flexibility and broad discretion ï within the 

limits defined in section Use of Proceeds and subject to prior Majority Lenders' consent as defined in 

the Existing Facilities Agreement ï to allocate and use the net proceeds of the Notes. The Group 

constantly evaluates opportunities to acquire businesses and/or brands that it believes are 

complementary to its current business. An unwise allocation of the proceeds could harm the Groupôs 

ability to carry out its business plan and could have a negative effect on the Issuer's, the Guarantors' 

and Group's financial conditions. An acquisition ï even though carefully analysed ï might not achieve 

its expected profitability: company cultures might not match, synergies are not realised, 

restructuration costs are higher than anticipated and integration is more difficult than imagined. It 

should be noted that the Issuerôs board of directors and management have achieved strong growth 

both organically and through successful acquisitions.  

Holding companies 

The Issuer and some of the Guarantors are holding companies that derive the substantial majority of 

their operating income and cash flows from their subsidiaries. The business, results of operations and 

financial condition of these companies is therefore dependent on the trading performance of the other 

members of the Group. Their ability to service their debt, including, in the case of the Guarantors, 

their guarantee obligations under the Notes, will depend upon the level of distributions, if any, 

received from their operating subsidiaries and interests, any amounts received on intra-group loans, 

capital raisings and asset disposals and the level of cash balances. Certain of the Group's operating 

subsidiaries and associated companies may, from time to time, be subject to restrictions on their 

ability to make distributions, including as a result of restrictive covenants contained in loan 

agreements, foreign exchange limitations, tax and company law constraints and other regulatory 

restrictions in cases where they are not the only shareholder of these subsidiaries, in the case of joint 

ventures, agreements with the other shareholders of such subsidiaries or associated companies, or 

royalty or similar arrangements. Any such restrictions may have a material adverse effect on the 

Group's business, results of operations or financial condition and on the ability of the Issuer and the 

Guarantors to fulfil their obligations under the Notes and/or the Guarantee of the Notes, as the case 

may be. 

RISK RELATING TO THE  NOTES 

Notes may not be a suitable investment for all investors 

Each potential investor in the Notes must determine the suitability of that investment in light of its 

own circumstances. In particular, each potential investor should: 

¶ have sufficient knowledge and experience to make a meaningful evaluation of the Notes, the 

merits and risks of investing in the Notes and the information contained or incorporated by 

reference in this Offering Memorandum or any applicable supplement; 

¶ have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its 

particular financial situation, an investment in the Notes and the impact such investment will 

have on its overall investment portfolio; 

¶ have sufficient financial resources and liquidity to bear all of the risks of an investment in the 

Notes, including where the currency for principal and interest payments is different from the 

potential investorôs currency; 

¶ understand thoroughly the terms of the Notes and be familiar with the behaviour of financial 

markets; and 
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¶ be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for 

economic, interest rate and other factors that may affect its investment and its ability to bear 

the applicable risks. 

Liquidity Risk  

Application has been made for the Notes to be admitted to listing on Alternext Brussels and to trading 

on the multilateral trading facility of Alternext Brussels. However, there is a risk that no liquid 

secondary market for the Notes will develop or, if it does develop, that it will not continue. The fact 

that the Notes may be listed does not necessarily lead to greater liquidity as compared to unlisted 

notes. In an illiquid market, an investor is subject to the risk that he will not be able to sell his Notes at 

any time at fair market prices. The possibility to sell the Notes might additionally be restricted by 

country specific reasons. 

Risk of Early Redemption 

The Issuer may redeem the Notes prior to the Maturity Date for taxation reasons in accordance with 

Condition 6.2 or at the discretion of the Issuer starting from 15 April 2018 on each Interest Payment 

Date in accordance with Condition 6.4. The early redemption amounts are stated in such Conditions. 

In the event that the Issuer exercises the option to redeem the Notes, the Noteholders might suffer a 

lower than expected yield and might not be able to reinvest the funds on the same terms. 

Each Noteholder will have the right to require the Issuer to repurchase all or any part of such holderôs 

Notes at the Put Redemption Amount upon the occurrence of a Change of Control. In the event that 

the Change of Control put option is exercised by holders of at least 85 per cent. of the aggregate 

principal amount of the Notes, the Issuer may, at its option, redeem all (but not less than all) of the 

Notes then outstanding. Notes in respect of which the Change of Control put option is not exercised 

may be illiquid and difficult to trade. Potential investors should be aware that the Change of Control 

put option can only be exercised upon the occurrence of a Change of Control as defined in the 

Conditions, which may not cover all situations where a change of control may occur or where 

successive changes of control occur in relation to the Issuer. 

Redemption upon Change of Control ï shareholders' approval 

The put option of the Noteholders upon a Change of Control has to be approved by the shareholders 

of the Issuer in order to be effective. As at the date of this Offering Memorandum, no approval has 

been obtained from the shareholders of the Issuer. If a change of control occurs prior to such approval 

and filing of the approval with the competent Commercial Court, the exercise of the put option by the 

Noteholders may not be effective. 

Reliance on the procedures of NBB-SSS, Euroclear and Clearstream, Luxembourg for transfer, 

payment and communication with the Issuer 

The Notes will be issued in dematerialised form under the Belgian Companies Code and cannot be 

physically delivered. The Notes will be represented exclusively by book entries in the records of the 

NBB-SSS. Access to the NBB-SSS is available through the NBB-SSS participants whose membership 

extends to securities such as the Notes. The NBB-SSS participants include certain banks, stockbrokers 

(beursvennootschappen/sociétés de bourse), and Euroclear and Clearstream, Luxembourg.  

Transfers of interests in the Notes will be effected between the NBB-SSS participants in accordance 

with the rules and operating procedures of the NBB-SSS. Transfers between investors will be effected 
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in accordance with the respective rules and operating procedures of the NBB-SSS participants through 

which they hold their Notes.  

Neither the Issuer, nor any of the Guarantors, the Managers or any Agent will have any responsibility 

for the proper performance by the NBB-SSS or the NBB-SSS participants of their obligations under 

their respective rules and operating procedures.  

A Noteholder must rely on the procedures of the NBB-SSS, Euroclear and Clearstream, Luxembourg 

to receive payments under the Notes. The Issuer will have no responsibility or liability for the records 

relating to, or payments made in respect of, the Notes within the NBB-SSS. 

No Agent is required to segregate amounts received by it in respect of Notes cleared through the 

NBB System  

The Domiciliary Agency Agreement (as defined in the Conditions) provides that an Agent will debit 

the relevant account of the Issuer and use such funds to make payment to the Noteholders.  

The Domiciliary Agency Agreement also provides that an Agent will, simultaneously with the receipt 

by it of the relevant amounts, pay to the Noteholder, directly or through the NBB, any amounts due in 

respect of the relevant Notes. However, no Agent is required to segregate any such amounts received 

by it in respect of the Notes, and in the event that such Agent were subject to insolvency proceedings 

at any time when it held any such amounts, Noteholders would not have any further claim against the 

Issuer in respect of such amounts, and would be required to claim such amounts from such Agent in 

accordance with applicable Belgian insolvency laws. 

No Agent assumes any fiduciary or other obligations to the Noteholders  

ING Belgium NV/SA will act as paying agent, calculation agent and domiciliary agent (the "Agent"). 

The Agent will act in its respective capacity in accordance with the terms and conditions and the 

Domiciliary Agency Agreement in good faith. However, Noteholders should be aware that the Agent 

assumes no fiduciary or other obligations to the Noteholders and, in particular, is not obliged to make 

determinations which protect the interests of the Noteholders.  

The Agent may rely on any information to which it should properly have regard that is reasonably 

believed by it to be genuine and to have been originated by the proper parties. 

Market Price Risk 

The development of market prices of the Notes depends on various factors, such as changes of market 

interest rate levels, the policies of central banks, overall economic developments, inflation rates or the 

lack of or excess demand for the Notes. The Noteholders are therefore exposed to the risk of an 

unfavourable development of market prices of their Notes which materialises if the Noteholders sell 

the Notes prior to the final maturity. If a Noteholder decides to hold the Notes until final maturity, the 

Notes will be (subject to the risks set out in "Risks relating to our industry and our business" above) 

redeemed at the amount set out in the Conditions. 

Creditworthiness of the Group 

If, for example, because of the materialisation of any of the risks regarding the Issuer and/or the 

Guarantors and/or the Group, the Issuer and the Guarantors are less likely to be in a position to fully 

perform all obligations under the Notes and/or the Guarantee of the Notes, as the case may be, when 

they fall due, the market value of the Notes will suffer. In addition, even if the Issuer and/or the 
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Guarantors are not actually less likely to be in a position to fully perform all obligations under the 

Notes and/or the Guarantee of the Notes, as the case may be, when they fall due, market participants 

could nevertheless have a different perception. In addition, the market participants' estimation of the 

creditworthiness of corporate debtors in general or debtors operating in the same business as the 

Group could adversely change. 

If any of these risks occurs, third parties would only be willing to purchase Notes for a lower price 

than before the materialisation of the relevant risk. Under these circumstances, the market value of the 

Notes will decrease. 

Currency Risk 

The Notes are denominated in Euro. If such currency represents a foreign currency to a Noteholder, 

such Noteholder is particularly exposed to the risk of changes in currency exchange rates which may 

affect the yield of such Notes. Changes in currency exchange rates result from various factors such as 

macro-economic factors, speculative transactions and interventions by central banks and 

governments. 

In addition, government and monetary authorities may impose (as some have done in the past) 

currency exchange controls that could adversely affect an applicable currency exchange rate. As a 

result, investors may receive less interest or principal than expected, or no interest or principal at all. 

Fixed Rate Notes 

The Notes bear a fixed interest rate. A holder of fixed rate notes is particularly exposed to the risk that 

the price of such notes falls as a result of changes in market interest rates. While the nominal interest 

rate of a fixed rate note as specified in the Conditions is fixed during the term of the Notes, the current 

interest rate on the capital market typically changes on a daily basis. As the market interest rate 

changes, the price of fixed rate notes also changes, but in the opposite direction. If the market interest 

rate increases, the price of fixed rate notes typically falls, until the yield of such notes is 

approximately equal to the market interest rate of comparable issues. If the market interest rate falls, 

the price of fixed rate notes typically increases, until the yield of such notes is approximately equal to 

the market interest rate of comparable issues. If a Noteholder of the Notes holds his Notes until 

maturity, changes in the market interest rate are without relevance to such Holder as the Notes will, 

according to the Conditions, be redeemed at their principal amount. 

Representation of Noteholders 

The Conditions contain provisions for calling meetings of Noteholders to consider matters affecting 

their interests. These provisions permit defined majorities to bind all Noteholders, including 

Noteholders who did not attend and vote at the relevant meeting and Noteholders who voted in a 

manner contrary to the majority. 

Savings Directive 

EC Council Directive 2003/48/EC on the taxation of savings income (the "Savings Directive") 

requires EU Member States to provide to the tax authorities of other EU Member States details of 

payments of interest and other similar income paid by a person established within its jurisdiction to 

(or for the benefit of) an individual resident or certain other types of entity established, in that other 

EU Member State (hereinafter "Disclosure of Information Method"), except that Austria and 

Luxembourg will instead impose a withholding system ("Source Tax") for a transitional period 



 

 26   

 

 

(subject to a procedure whereby, on meeting certain conditions, the beneficial owner of the interest or 

other income may request that no tax be withheld) unless during such period they elect otherwise. 

The Luxembourg government has formally announced its intention to elect out of the Source Tax 

system in favour of the Disclosure of Information Method with effect from 1 January 2015. In 

October 2014, Austria reportedly agreed to a proposal amending Directive 2011/16/EU which aims at 

reinforcing current EU legislation in the field of automatic exchange of information, which may 

ultimately lead to Austria abolishing the Source Tax system. A number of non-EU countries and 

territories including Switzerland have adopted similar measures (in the case of Switzerland a Source 

Tax system or the Disclosure of Information Method if the individual resident in the Member State 

agrees to such exchange or information).  

On 24 March 2014, the Council of the European Union adopted a Directive amending the Savings 

Directive (the "Amending Directive"), which, when implemented, will amend and broaden the scope 

of the requirements described above. In particular, the Amending Directive will broaden the 

circumstances in which information must be provided or tax withheld pursuant to the Savings 

Directive, and will require additional steps to be taken in certain circumstances to identify the 

beneficial owner of interest (and other income) payments. EU Member States have until 1 January 

2016 to adopt national legislation necessary to comply with this Amending Directive, which 

legislation must apply from 1 January 2017. 

If a payment were to be made or collected through a paying agent established in any state which 

applies the withholding tax system and an amount of, or in respect of, tax were to be withheld from 

that payment, neither the Issuer nor the Agent nor any other person would be obliged to pay additional 

amounts to the Noteholders or to otherwise compensate Noteholders for the reductions in the amounts 

that they will receive as a result of the imposition of such withholding tax. 

Belgian Withholding Tax 

If the Issuer, the NBB, the Agent or any other person is required to make any withholding or 

deduction for, or on account of, any present or future taxes, duties or charges of whatever nature in 

respect of any payment in respect of the Notes, the Issuer, the NBB, the Agent or that other person 

shall make such payment after such withholding or deduction has been made and will account to the 

relevant authorities for the amount so required to be withheld or deducted. 

The Issuer will pay such additional amounts as may be necessary in order that the net payment 

received by each Noteholder in respect of the Notes, after withholding for any taxes imposed by tax 

authorities in the Kingdom of Belgium upon payments made by or on behalf of the Issuer in respect of 

the Notes, will equal the amount which would have been received in the absence of any such 

withholding taxes, except that no such additional amounts shall be payable in respect of any Note in 

the circumstances defined in Condition 8 (Taxation) of the Conditions. 

 

 

Taxation 

Potential purchasers and sellers of the Notes should be aware that they may be required to pay taxes 

or other documentary charges or duties in accordance with the laws and practices of the country 

where the Notes are transferred or other jurisdictions. Potential investors are advised not to rely upon 

the tax summary contained in this Offering Memorandum but to ask for their own tax adviser's advice 
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on their individual taxation with respect to the acquisition, sale and redemption of the Notes. Only 

these advisors are in a position to duly consider the specific situation of the potential investor. This 

investment consideration has to be read in connection with the taxation sections of this Offering 

Memorandum. 

Change of law 

The Conditions are based on the laws and regulations of Belgium in effect as at the date of this 

Offering Memorandum. No assurance can be given as to the impact of any possible judicial decision 

or change to the laws and/or regulations of Belgium, the official application, interpretation or the 

administrative practice after the date of this Offering Memorandum. 

Relationship with the Issuer 

All notices and payments to be delivered to the Noteholders will be distributed by the Issuer or the 

Agent, as the case may be, to such Noteholders in accordance with the Conditions. In the event that a 

Noteholder does not receive such notices or payments, his rights may be prejudiced but he may not 

have a direct claim against the Issuer therefore. 

The financial transactions tax (ñFTTò) 

The European Commission has adopted on 14 February 2013 a Draft Directive implementing 

enhanced cooperation in the area of financial transaction tax in Belgium, Germany, Estonia, Greece, 

Spain, France, Italy, Austria, Portugal, Slovenia and Slovakia (the ñparticipating Member Statesò).  

The proposed FTT has very broad scope and could, if introduced in its current form, apply to certain 

dealings in the Notes (including secondary market transactions) in certain circumstances. However, a 

statement dated May 6, 2014 made by the participating Member States (other than Slovenia) indicates 

that a progressive implementation of the FTT is being considered, and that the FTT may initially 

apply only to transactions involving shares and certain derivatives, with implementation occurring by 

January 1, 2016. However, full details are not available  

Under current proposals the FTT could apply in certain circumstances to persons both within and 

outside of the participating Member States. Generally, it would apply to certain dealings in the Notes 

where at least one party is a financial institution, and at least one party is established in a participating 

Member State. A financial institution may be, or be deemed to be, ñestablishedò in a participating 

Member State in a broad range of circumstances, including (a) by transacting with a person 

established in a participating Member State or (b) where the financial instrument which is subject to 

the dealings is issued in a participating Member State. 

The FTT proposal remains subject to negotiation between the participating Member States and is the 

subject of legal challenge. It may therefore be altered prior to any implementation, the timing of 

which remains unclear. Additional Member States may decide to participate. Prospective holders of 

the Notes are strongly advised to seek their own professional advice in relation to the FTT. 

 

Unsecured Notes 

The right of the Noteholders to receive payment on the Notes is not covered by security interests. The 

Notes are structurally subordinated to the obligations of the Issuer which are secured by security 

interests. Certain Subsidiaries will, however, guarantee the payment obligations of the Issuer under 
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the Notes in their capacity as Guarantor, subject to the applicable guarantee limitations as described in 

the Guarantee Declaration, but it should be noted that these Subsidiaries may also have provided 

security interests to the Lenders under the Existing Facilities Agreement referred to in the section 

entitled "Other Financial Indebtedness". 

Upon the winding-up of the Issuer or if insolvency proceedings are brought in relation to the Issuer, 

the Notes will be effectively subordinated to all of the Issuerôs secured indebtedness to the extent of 

the value of the collateral securing such indebtedness. The Notes rank after the secured bank 

financing (including the Existing Facilities Agreement referred to in the section entitled "Other 

Financial Indebtedness"), but before all subordinated debt and before repayment of the share capital to 

the shareholders. For the avoidance of any doubt, the Issuer and its Subsidiaries are entitled to 

encumber their assets for securing the Group's debt in order to develop its activities subject to the 

limitations set out in Condition 4 (Negative Pledge). 

Guarantee Limitation 

The obligations of the Guarantors will be subject to the restrictions contained in clause 8 (Guarantee 

Limitations) of the Guarantee Declaration. Because of these guarantee limitations, the total amount 

paid by the Guarantors may be less than at the time of such outstanding principal and interest 

payment.  

It should be noted that under certain circumstances in accordance with applicable law, the Guarantee 

of the Notes may be nullified, suspended, avoided or otherwise challenged, and that  any insolvency 

or other laws applicable to the Guarantors may be less favourable to your interests as creditors than 

the insolvency or other laws of other jurisdictions with which you may be familiar, including in 

respect of priority of creditors, the ability to obtain post-petition interest or to effect a restructuring, 

and the duration of the insolvency proceedings, and may limit the ability of the holders of Notes to 

enforce the terms of the Guarantee Declaration. Thus, the Noteholders' ability to recover payments 

due on the Notes may be more limited than it might have been under the laws of other jurisdictions 

with which you may be familiar. 

Accession to the Guarantee of the Notes 

The Guarantee Declaration provides a mechanism according to which certain Subsidiaries may 

become Guarantors after the Issue Date. The Issuer is required under certain conditions to ensure that 

such Subsidiaries join the Guarantee Declaration as Guarantor. Furthermore, the Guarantee 

Declaration also contains provisions with certain conditions under which Guarantors may be 

discharged of their obligations under the Guarantee Declaration. Hence the Offering Memorandum 

does not contain information on all Subsidiaries that could be possible Guarantor under the Guarantee 

Declaration. Accession to the Guarantee Declaration, as well as discharge of Guarantors of their 

obligations under the Guarantee Declaration, may and can happen without the consent of the 

Noteholders. 

Financial Reporting 

Application has been made for the Notes to be admitted to listing on Alternext Brussels and to trading 

on the multilateral trading facility of Alternext Brussels. Given that this is not a "regulated market" for 

the purpose of Article 36 of Directive 2004/39/EC and that the Notes will have a denomination of 

EUR 100,000 each, the periodic reporting obligations imposed upon the Issuer by operation of law are 

very limited. As such investors might have limited access to financial information of the Issuer and its 
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Subsidiaries. This risk is partially mitigated by the undertakings of the Issuer as set out in Condition 

10.2 (Periodic reporting). 

Possible conflict of interest 

ING Belgium NV, a subsidiary of ING Bank N.V. and KBC Bank NV are lenders under the Existing 

Facilities Agreement referred to in the section entitled "Other Financial Indebtedness". As a 

consequence they may have interests that are different than and/or adverse to the interests of the 

Noteholders during the term of the Notes. Such diverging interests may manifest themselves e.g. in 

case of an event of default under the Existing Facilities Agreement before the maturity of the Notes or 

in case of a mandatory early repayment and may have a negative impact on the repayment capacity of 

the Issuer. ING Belgium NV and KBC Bank NV have, in their capacity of lenders, no obligation to 

take into account the interests of the Noteholders when exercising their rights as lender under the 

Existing Facilities Agreement. 

The Managers and their affiliates have engaged in, and may in the future engage in, investment 

banking and other commercial dealings in the ordinary course of business with the Issuer or its 

affiliates. They have received, or may in the future receive, customary fees and commissions for these 

transactions. In addition, in the ordinary course of their business activities, the Managers and their 

affiliates may make or hold a broad array of investments and actively trade debt and equity securities 

(or related derivative securities) and financial instruments (including bank loans) for their own 

account and for the accounts of their customers. Such investments and securities activities may 

involve securities and/or instruments of the Issuer or its affiliates. The Managers and their affiliates 

may also make investment recommendations and/or publish or express independent research views in 

respect of such securities or financial instruments and may hold, or recommend to clients that they 

acquire, long and/or short positions in such securities and instruments. 

Eurozone crisis 

Potential investors need to make sure that they have sufficient information regarding the Eurozone 

crisis, the global financial crisis and economic situation and outlook, so that they can make their own 

assessment of the risks of an investment in the Notes. In particular, the potential investors need to be 

aware of the significant uncertainty about future developments in this regard. 

Turmoil in global credit markets 

Potential investors should be aware of the turmoil in global credit markets that led to a general lack of 

liquidity in the secondary markets for instruments similar to the Notes. The Issuer cannot predict if 

this situation will change if and when the situation changes, there will be no assurance that such 

conditions will not return in the future. 
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INDUSTRY OVERVIEW  

The Western European apparel & shoe market is a consumer-driven cyclical market has been under 

pressure over the past 7 years. Below graphs show the evolution of the turnover since 2008 for the 

Western European and Belgium and Netherlands market: 

 

 

Figure 1 : turnover apparel & shoe (2008-2013) 

 
Source: Euromonitor 2013 

 

Figure 2 : turnover apparel & shoe (2008-2013) 

 

 

 
 

Source: Euromonitor 2013   

 

The apparel market remains a fragmented market of global and local players offering an 

overwhelming amount and variety of brands. Even the largest players (Inditex and  H&M) only have 

an approximate market share of 2-3% in Western Europe and most of the other companies are a 

magnitude smaller. On the flipside, this offers important external growth opportunities for strong 

brands, even when the market is under pressure.  

 

The Western-European market is indeed in a clear consolidation modus. Thus, the market 

environment could offer more opportunities for acquisitions, as some of the weaker players who 

among others cannot profit from an ñeconomics of scaleò strategy close down stores or come up for 

sale.  
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Retail, and for sure fashion retail, is changing fast in the digital world of today and tomorrow.  Studies 

project that online sales will be at a 20% level of total sales in the Benelux.  Some market specialists 

and trend watchers even predict much higher levels up to 40%. 

 

In this market environment, FNG Group has been able to grow rapidly and building up a solid market 

position. FNG Group achieved this through a ñbuy and buildò strategy, but its growth was not only 

confined to the opening of new stores or the acquisition of other companies and brands/concepts. The 

Groupôs like-for-like growth ï on a same store level ï has been strong over the past year, with all 

concepts posting rising same store sales in a declining market.  

 

FNG sees these changes as an opportunity as FNG has spent a lot of effort to be a full integrated 

player that can also integrate with othersô  businesses.  

 

For FNG,  by developing brands that can be fully integrated in others supply chain, e-tailers are B2B 

customers in a cooperative business model between bricks and clicks instead of competitors. 

 

 

Figure 3 : Market value apparel & shoe per country 

 
Source: Euromonitor 2013  
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BUSINESS OVERVIEW 

Overview 

 

FNG Group NV (FNG, Euronext Brussels Free Market) is a Belgian fashion house with several 

fashion concepts (Fred & Ginger, Van Hassels, CKS, Baker Bridge, Claudia Sträter and Expresso, 

Steps1 & Superstar2). FNG Group NV, together with its Subsidiaries, hereafter referred to as "FNG". 

 

FNG was established at the end of 2003 by three engineers, Dieter Penninckx, Anja Maes and Manu 

Bracke, who are proving that having a clear vision in a market that - at first sight ï might have seemed 

atypical for them can generate beautiful opportunities. The unique approach combining respect for the 

creative and a focus on results makes all the difference in a difficult market.  

 

The key to FNG Ӣs success is its determined choice for fashion from local designers with strong 

concepts, intended for consumers who - in a broad price segment - are looking for  "added value". The 

growth figures prove that, even in difficult times, this target group continues to pay attention to 

fashion and quality.  

 

After and subject to closing of the Steps & Superstar Transaction, the company will grow into a top 

10 Benelux (number 1 in Belgium) player with a revenue of EUR 225 million on an annual basis. 

FNG will then employ over 1,800 employees and will have around 300 points of sale in its portfolio. 

In addition, FNG will distribute its collections via 1,500 multi-brand stores offline and online. Taking 

this step will raise the revenue of FNG Group to more than EUR 225 million on an annual basis. 

 

 

Strategy  

 

FNGôs mission is to be a leading player in the Benelux fashion market by developing and 

commercializing fashion brands for well-defined target groups in a broad (mid to high) price range. 

Each brand has a very clear identity, positioning and strategy aimed at maximizing customer 

relevancy for its target group. Brands are complementary in identity, price, distribution, etc.  

 

The mission of FNG is that its brands are top of mind in their respective target groups. The brands 

must be premium fashion brands, meaning that pure price or price/quality is never the only 

proposition to the customer. Every brand must therefore have one or more premium distinctive 

characteristics, for example a superior service, a large and active community, strong emotion, unique 

distribution capabilities, etc. 

 

Knowing the customer is also critical in being successful as a premium fashion retailer today. FNG 

puts a lot of energy and effort in knowing its customers ï since 2005 FNG registers more than 95% of 

its customers -  and dedicated marketing communication is based on this consumer behavior. 

 

FNG wants to build a complementary product portfolio of brands as it believes there is no such 

proposition in fashion as ñone size fits allò. Every clothing closet is filled with apparel items from 

multiple brands. Customers in different countries have different taste, fitting properties, service 

preferences, shopping habits, etc. so there will always be a market for strong local brands.   

 

                                                                                                                                                  
2 Subject to closing of the transaction whereby FNG would acquire different strategic activities of the Dutch Coltex Retail 

Group, amongst which a centrally coordinated buying platform with offices in Istanbul, New Delhi and Hong Kong and 
the brands Steps and Superstar (the "Steps & Superstar Transaction"). 
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By implementing a buy-and-build strategy, FNG has acquired a strong position in its home market by 

a complementary product portfolio of local brands, keeping the opportunity of implementing an 

international strategy by one or more selected brands. Moreover, a portfolio of brands each of them 

with several collections a year (up to 15 and more) is FNGôs answer to maximally spread collection 

risks. 

 

Five market segments 

 

FNG distinguishes 5 major market segments in todayôs Western European apparel market. The higher 

up in the pyramid, the higher the price, but also the fashion content and aspirational value. Higher in 

the pyramid the potential market of consumers becomes smaller, but they can spend more. 

 

Figure 4  

 
Source: management 

FNG is active in the following 3 segments of the market: Designer Fashion, Premium Fashion and 

Commercial Fashion. The Value and Discount segments are purely focused on price and therefore not 

FNGôs focus. Each segment has a different competitive environment and commercial dynamics. 
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Figure 5 : FNG brands and positioning in the market3 

 

 
Source: management 

 

FNG has become a leading fashion player in the Benelux. The driver of the implemented buy-and-

build strategy since 2005 is  gaining critical size, which is important for different reasons. First of all, 

economics of scale play an important role in the apparel production process. Secondly, by sharing 

know-how and integrating back-office systems and processes, the cost for building brands can be 

optimized a lot. Thirdly, sales channels can be shared by implementing a cross-channel sales strategy 

in the B2B and even in B2C business. And last but not least, investments in new technologies for the 

digital retail future pay off more quickly if they can be shared across multiple brands.  

 

FNG is founded and led by ñengineersò who are still early adopters when it comes to technology. 

FNG has spent a lot of effort to be a full integrated player that can also integrate with othersô  

businesses.  

 

For FNG,  by developing brands that can be fully integrated in others supply chain, e-tailers are B2B 

customers in a cooperative business model between bricks and clicks instead of competitors. Also, 

when it comes to retail, by running different brands, FNG is very flexible in its retail portfolio 

management, as a location can easily been changed between different FNG concepts. 

 

 

 

                                                                                                                                                  
3 Steps and Superstar subject to closing of the Steps & Superstar Transaction. 
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History 

 

FNG was founded in 2003 by three young civil engineers with a clear vision in a market that, at first 

sight, appears atypical for them. The strategy consists of acquiring Belgian fashion brands with a 

strong profile, and to underpin their growth with a smoothly running platform for back and front 

office. Kiekeboe and Hilde & Co were the first brands to be included in the FNG portfolio. 

In 2005 Fred & Ginger launched its multi-brand store concept onto the market with the opening of 4 

own concept stores. 

The Hilde & Co stores were integrated in July 2006, resulting in the expansion of Fred & Ginger to 10 

own concept stores. Fred & Ginger launched its own magazine for its customers in 2007, and 

continued to grow by opening 4 new concept stores. 

2008 turned out to be a key year: by launching on the stock exchange (free market, Euronext 

Brussels), Fred & Ginger acquired a strong financial basis to finance its further expansion. In the 

same year, Fred & Ginger opened its doors in the shopping centres in Wijnegem and Woluwe. The 

renowned childrenôs clothing brand Van Hassels was acquired at the end of 2008, which represented 

the move towards a multi-concept strategy. 

This was followed by the acquisition of CKS in 2009, and FNG expanded to 45 own stores and more 

than 1,000 independent multi-brand boutiques. 

The year 2011 was marked by further growth: the number of concept stores increased to 27 Fred & 

Ginger stores, 12 Van Hassels and 22 CKS concept stores in prime locations in Belgium. The 

Netherlands saw the opening of the first Fred & Ginger concept store. And a new in-house Dutch 

design team developed the first Baker Bridge collection. 

In 2012 FNG acquired Claudia Sträter and gained a key position in the Dutch market with 27 concept 

stores and 12 corners at the Bijenkorf department stores. In addition to a childrenôs line. 

In 2013 FNG acquired the group owning the Dutch brand Expresso, which reinforced its sales 

network in the Netherlands and Germany and its retail position on the Dutch market.  

In 2014, FNG entered into an agreement to acquire different strategic activities of the Dutch Coltex 

Retail Group. FNG will by means of such acquisition extend its centrally coordinated buying platform 

with offices in Istanbul, New Delhi and Hong Kong (the "Steps & Superstar Transaction"). 

Following such acquisition, the brands Steps and Superstar will also be added to its brand portfolio. 

The acquisition is still subject to closing after merger clearance.  

 

By means of this integration, FNG will grow up to 1,800 employees, 300 own stores and shop-in-shop 

corners and will distributes its collections to more than 1,500 multi-brand boutiques in various West 

European countries. 
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Organisation 

 

FNG is organized around its brands as they constitute the primary value chain. The product brands are 

the leading dimension in the organization design. As every brand is targeted towards a well-defined 

customer group, the organization is at the same time organized around its target customer groups. 

 

The FNG brand value chain is represented in the following picture. 

 

Figure 6 : Brand value chain 

 

 
Source: management 

The value chain is aimed at creating love brands for the customer. This process starts with a strong 

authentic brand identity. The brand strategy focuses at maximising the relevancy and the value of the 

brand for its consumers.  The strategy and identity must be well defined and are leading during the 

entire value chain, starting with product creation (styling) till the sales & marketing processes. 

 

FNG distinguishes 5 areas within the primary value chain: Styling, Purchasing, Merchandising, Sales 

& Marketing. The primary value chain is supported in all these areas by 5 expertise areas, aimed at 

providing the right resources at any time to execute the primary chain: Human Resources, Finance, 

Logistics, IT & Facilities. 

 

The styling or product development department is typically headed by a brand manager. The brand 

manager is responsible for brand identity and positioning towards the target customer group 

throughout the value chain.  Based on a collection plan that is defined based on brand identity, trend 

information, historical sales data, consumer analyses behaviour, supplier expertise, merchandise plan 

and financial targets, the team of creative designers (styling team) develops up to 15 collections per 

year. FNG employs over 40 designers, most of them have studied at renowned fashion schools, such 

as the Antwerp Academy for Fashion Design.  

 

The purchase department then works with the suppliers to turn the design sheets into garment 

samples. During this process, the buyer has to monitor the quality, lead times as well as the target 

margin and mediates between styling and suppliers to achieve the desired end result. A team of 

product developers assists in this process to constantly check the supplier quality of the prototypes 

and samples 
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Figure 7: FNG's sourcing and production per region 

 

 

 
 

Source: management 

 

The global sourcing platform of FNG yearly produces over 5mio pieces of garments via its 3 buying 

offices in Hong-Kong, Delhi and Istanbul. These central buying offices increase the economics of 

scale and bargaining power in the purchasing process. They also bring a large advantage in terms of 

local control and insight how the suppliers work and what the labour conditions are to produce the 

clothing. 

 

The merchandising department is responsible to quantify the product demand based on wholesale 

sales orders, retail sales forecasts, replenishment and repeat forecasts, etcé This demand plan is 

turned into purchase orders that generate initial inventory.  The merchandise department then tracks 

inventory on a daily basis to optimise margin and sell through across the different sales channels. Top 

selling items will be ordered in repeat, slow movers will move more quickly into markdowns. 

 

The sales department is responsible for organising the different sales channels and to run the store, 

web and wholesale operations. Also customer service is part of the sales in order to deliver excellent 

after sales support. Sales has adopted the omni-channel model where all channels work together to 

create a uniform brand experience for the customer and this at the highest service levels. As an 

example what omni-channeling means: FNG fulfils web orders from a long tail web shop run buy a 

wholesale customer on mobile devices in its multi-brand store, where it may be that the order pieces 

are at the moment of ordering in FNGôs own retail store inventory. 

 

Marketing turns the brand story into a marketing communication plan targeted at reaching loyal 

customers and developing the brand. 90% of tickets are registered in the customer database, so FNG 

has a lot of valuable information on customer behaviour. FNG uses this information via direct 

marketing for communication with its customers, which can be made very selective and thus efficient. 
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HR has a very important role. As FNG is a fast growing company, recruiting and motivating talented 

people is a constant focus. People that share the entrepreneurial values of the company and share the 

passion for creating love brands are crucial for FNG. 

 

FNGôs vision is that today, a company without a clear strategy and view on information technology 

cannot survive in the digitalising world. FNG constantly invests time and effort in building and 

improving its it systems and reporting.  

 

The brand value chain is also reflected in the company organisation chart. Brands form business units 

and are financially seen as profit centres responsible for their own profit and loss. Employees 

responsible for the realisation of the primary value chain are organised around their brand. This 

increases personal identification with the brand(s) and creates a large involvement. Within the 

business unit, local staff functions can support  multiple brands, typically working from the same head 

quarter. 

 

Figure 8: Organisation chart 

 

 

 
Source: management 

 

The following picture is an example of how the Claudia Sträter and Expresso brands are organised 

and this is representative for the other brands. 
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Figure 9: Organisation chart Claudia Sträter and Expresso 

 
 

Source: management 

 

Currently, FNG has two headquarter sites, one located in Belgium (Antwerp, Wilrijk) and one located 

in the Netherlands (Amsterdam, Diemen), that are used for developing and commercializing 

following brands:  

 

Figure 10: Headquarters4 

 

 
 

 

Source: management 

 

 

                                                                                                                                                  
4 Assuming that the Steps & Superstar Transaction has closed.  
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Next to the brand operating companies (profit centres), a number of central functions exist. These are 

aimed at maximizing the group synergies and potential benefits, and to manage the different brand 

strategies, to coordinate investment programs, to group the buying and sourcing process and to 

stimulate innovation and business development, to implement a value driven HR strategy and to 

manage CSR over the whole business. 

 

Figure 11: FNG's organisation chart - central functions 

 

 
 

Source: management 

 

BRANDS 

The Group creates and distributes fashion brands for women and children. FNG started with kids 

collections but decided in 2008 from a strategic point of view to focus more and more on women 

collections. More than half of the market is for woman, and margins are significantly better. Today 

more than 80% of the pieces distributed in the market are for women. 

The Group's brands have a clear and recognizable identity and a strong "value for money" 

proposition. At the basis of each collection, one finds a top team of in-house stylists. They design 

clothing with a lot of passion, know-how and creativity which perfectly fit within the strategic 

guidelines and the DNA of their brand. 

A. FNG women's brands: CKS, Van Hassels - Only Women, Expresso, Claudia Sträter, and - 
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subject to closing of the Steps & Superstar Transaction - Steps and Superstar 

Every women is different. Personality, taste, living environment, budget and age determine her style. 

The Group therefore focuses on different brands for women between 20 and 50+ years old which each 

target a clear group.  

CKS Women  

Morning rush, donôt care. Ready to conquer the day. Offbeat. Eclectic. Happy 

with what life has to offer. Spot-on street couture. So CKS. A brand designed in 

Belgium. A fusion of mixed materials and styles, unexpected details and striking 

embellishments. Affordable clothes to be worn with confidence. 

CKS Women consists of two complementary collections.  

C K S F R I DAY is a collection for the Instagram generation. Collaborations with cutting edge 

designers and upcoming bands blending the arts for a complete lifestyle. CKS FRIDAY is a collection 

that rocks denim and monochrome colours for a rock chic look. CKS FRIDAY is a trendy, off-beat 

collection for free spirits. 

Collections sizes from 34- 46 / XS- XXL.  

C K S W M N is a collection for confident fashionable women who wear trends but like to give a 

personal touch to their wardrobe. A colourful collection with nice prints and a lot of details. This 

collection offers casual looks for the weekend, more dressed up looks for business and nice outfits to 

go out at night. CKS WMN is a trendy collection with catchy details. A feel good collection. 

 

Van Hassels - Only Women 

Van Hassels is a Belgian fashion label which has 

recently shifted its focus from children's and women's 

clothing to exclusively women's clothing. Dynamics 

and optimism are key words with Van Hassels.  

The trademark is exclusive Italian fabrics with a story, qualitative materials, subtle vintage details and 

a perfect cut.  

The brand logo has this season been completed with "Only Women" to highlight the exclusive focus 

on women. The brand inspires women by combining more surprising clothing pieces, which are 

perfectly fitted for various occasions.  

Van Hassels ï Only Women mixes young elements with stylish looks and offers inspiration to women 

searching for a complete outfit as well as those searching for a special or unique piece.  

 

Expresso 
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Expresso is a Dutch fashion brand with a clear own, 

feminine, signature.  

Expresso makes its collections to help women to highlight their strong features and to disguise their 

lesser features in a subtle and sophisticated way. 

The collections have an excellent fitting form and range from sizes 34 until 46. Expresso considers 

elegance, comfort, originality and individuality for each size of paramount importance.   

Expresso makes four collections per year comprising different themes. Each theme has eye-catching 

style items, but also good basics and matching accessories. The contemporary designs emphasize the 

customers' femininity and character.  

 

Claudia Sträter 

Claudia Sträter is a fashion brand which guides the modern 

woman throughout all her activities. Timeless and elegant, 

now and in the future.  

By its talented designers, Claudia Sträter develops since 40 years an honest and perfectly finished 

clothing collection. The elegant style, perfect fitting form, attention for details and good price/quality, 

are key features of the brand. These features can be found in the extensive collections, from a basic 

blouse, the perfect suite to an elegant dress.   

This fashion brand started in 1970 under the name Claudia Sträter. With its in-house designed 

collections, Claudia Sträter is able to react quickly and efficiently to all signals of the market and to 

position the brand optimally in the market.  

Claudia Sträter believes that fashion should emphasize one's personality while offering sufficient 

playroom for individual interpretation. Claudia Sträter translates international fashion trends in a 

characteristic way with a clearly recognizable signature. Women who wear Claudia Sträter are 

confident, active, dynamic and occupied in their profession and private life. Quality and functionality 

are obvious for its customers.  

Originally, Claudia Sträter is a Dutch luxury brand with an almost fully Dutch dedicated team. From 

the headquarters in the Netherlands (Diemen), the collections are designed, presented and exported. 

Meaning, pure Dutch design, targeted at the modern women between 35 and 60 years old. Claudia 

Sträter is characterized by a balanced price/quality ratio, attention to details, clean cut and a own 

timeless design vision with an elegant lining.   

Steps5 

 

Steps is a commercial fashion brand in the Benelux. Steps loves to dress 

women and thereby empowers them to fulfil their aims. 

                                                                                                                                                  
5 Subject to closing of the Steps & Superstar Transaction. 
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Steps creates feminine outfits for various occasions and with a size range of 34-44 always aims for an 

optimal silhouette by offering a fit that accentuates the best in a womanôs curves. 

 

Steps delivers a feminine style and quality to a wide range of women that seek timeless comfort but a 

certain contemporary level of fashion as well. 

 

By offering more than10 themes a year, Steps commits itself to offer the most recent trends and 

translates this into wearable solutions in the office, at a cocktail party or in an everyday situation. 

 

 

Superstar6 

Superstar is a Dutch fashion brand that offers edgy elegance to 

independent women and helps them to express their femininity 

in a slightly seductive yet rebellious way.  

 

There is always that tension between rawness and glamour, between being relaxed yet ambitious. 

With a firm basis in jeans and a wide range of solutions to dress up, Superstar offers 8-10 themes 

every year and translates the most current trend that goes along with its audience. 

 

By delivering the best fit to emphasize an optimal silhouette and by offering more quality and 

creativity in materials, washings, embroideries Superstar aims to add value where others have settled 

for less. 

B. FNG children's brands: Fred & Ginger, CKS, Baker Bridge 

Fashion for kids is so much more than only practical or fun. For babies, toddlers, kids and teens up to 

18 years, FNG offers various brand clothing, fitting everyone's taste and budget.  

Fred & Ginger 

Five uncommon collections for babies and kids. Playing is 

drawing outside the lines. From the table in the kitchen to 

the jungle in the garden. Raising hell, literally and figural. 

Making your own choices and combinations. Looking at everything as if it was the first time. That is 

also the basic principle of Fred & Ginger.  

 

A playful concept which is translated into five colourful clothing lines for kids between 0 and 14 

years' old: Fred & Ginger Kids, Fred & Ginger Sister, Hilde & Co, Hilde & Co Baby and Kiekeboe. 

Designed by a team of self-willed Belgian designers. Made with durable quality materials and from a 

different point of view. It is noticeable in the delicate fabrics, surprising details and special prints.  

 

Fred & Ginger represents childlike but not childish. Finished but not smooched. Conscious but not 

patronizing. Since Fred & Ginger believes that children are allowed to be children.  

 

 

                                                                                                                                                  
6 Subject to closing of the Steps & Superstar Transaction. 
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CKS Kids 

CKS KIDS is a collection for cool and trendy kids who like to play it cool. A 

collection with nice and comfortable fittings, cool prints and vibrant colours. 

CKS KIDS offers an array of colourful, cool and contemporary clothes for 

fashionable boys and girls between the ages of 2 and 16.  

 

 

 

Baker Bridge 

 

A fashion label with a fresh taste. Strong colours, always a little bit navy, easy to 

combine and fashionable with a classic twist. For the boys: cool and comfortable. 

For the girls: a little more romance and nature.  

Every collection is made with an eye for detail: from leather elbow patches to 

small ruches, silver buttons and prints. Baker Bridge, the details make it rich. 
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MANAGEMENT AND GOVER NANCE 

The Issuer boasts a strong and implicated board. In addition to the three founders of the Group, 

Emmanuel Bracke, Dieter Penninckx and Anja Maes, there are two independent board members, as 

well as one additional executive manager, and two representatives of shareholders: 

¶ Gino Van Ossel, professor at the Vlerick Management School and retailing specialist (director 

since 2006) 

¶ Eric Verbaere, founding partner of Verbaere Declerq & partners, a corporate finance boutique 

(director since 2005) 

¶ Tine De Ryck, the Secretary General of the Group and employee since the foundation of the 

Group (director since 2004) 

¶ Emiel Lathouwers, founder of AS Adventures and reference shareholder of Le Pain Quotidien 

and Vendis Capital 

¶ Geert Noels (permanent representative of Econopolis Strategy NV), chief economist and 

CEO-investment research Econopolis NV  

 

The board of directors has the broadest powers to manage the affairs of the Issuer with the exception 

of those matters that have been reserved for the general shareholdersô meeting either by law or by the 

articles of association.  

The managing director has all powers of daily management of the Issuer.  

The Issuer can be represented towards third parties by two directors acting jointly or the managing 

director acting solely.  

                                                                                                                                                  
7 Not independent in the meaning of Article 526ter of the Belgian Companies Code.  
8 Not independent in the meaning of Article 526ter of the Belgian Companies Code.  

Figure 12: Issuer's board of directors 

Name Role Appointment End of term 

Emmanuel (Manu) Bracke  Chairman  13/01/2012 AGM 2018  

2018 
Dieter Penninckx Managing Director 

director 

13/01/2012 AGM 2018 

Anja Maes Director 13/01/2012 AGM 2018 

Emiel Lathouwers Director 17/06/2011 AGM 2016 

Tine De Ryck Secretary General 13/01/2012 AGM 2018 

Gino Van Ossel Director 

(independent)7 

13/01/2012 AGM 2018 

Eric Verbaere Director 

(independent)8 

13/01/2012 AGM 2018 

Econopolis Strategy NV, permanently 

represented by Geert Noels 

Director 12/09/2014 AGM 2020 

 

Source: Management and annual accounts 

javascript:OpenDirector(514374);
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The board of directors also introduced a remuneration committee which is composed of three 

directors: Tine De Ryck, Eric Verbaere and Emiel Lathouwers. The remuneration committee makes 

proposals and recommendations to the board of directors with respect to the remuneration policy of 

the Issuer and manages the warrant plans.  

All three founders have an engineering background as the table below illustrates. 

 

Figure 13: Resumes key management of the Issuer 

  

Function & 

responsibilities Education Other activities 

Dieter Penninckx 

(°1974) 

Managing Director Civil Engineering Praeses VTK (1997) 

Responsible for general 

management and 

Administration 

Major in Mechanical  and 

Electrotechnical 

engineering (KULeuven, 

1997) 

Founder of the KULeuven 

spin-off in High Tech (until 

2002) 

 

Doctoral student on IWT 

scholarship 

Laureate Vacature Vlerick 

Summer school (2003) 

 

Master Financial 

Management (UAMS, 

2000) 

Leader of Tomorrow (2011, 

Trends 

  

Master in Financial 

Economics, (KULeuven, 

2003) 

  

Anja Maes (°1975) 

Art Director Civil Engineering 

Independent architect since 

2002, after apprenticeship 

of 2 years 

Responsible for Collection 

Development & Design and 

Marketing 

Major in Civil Engineering-

Architect (KULeuven, 

1998) 

  

Manu Bracke 

(°1974) 

Director of Operations Civil Engineering 
6 years of experience in the 

Telecom and IT sector 

Responsible for Production 

& Distribution, IT and 

Sales 

Major in Mechanical  and 

Electrotechnical 

engineering (KULeuven, 

1997) 

 

  

Postgraduate in Business 

Management, (UAMS, 

2000)   
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SHAREHOLDING  

The Issuer, FNG Group NV, has its registered office at 2820 Bonheiden, Zilverberklaan 2B, and is 

registered in the Register of Legal Entities (Antwerp, section Mechelen) under company number 

865.085.788 and with the VAT administration under the number VAT BE0865.085.788. FNG Group 

NV has made public appeal to savings (openbaar beroep op het spaarwezen / appel public à 

l'épargne) in the meaning of Article 438 of the Belgian Companies Code.  

SHARE CAPITAL  

All of its shares and its bonds issued by a decision of the Issuer's board of directors of 22 May 2008, 

are listed on the Vrije Markt/Marché Libre as organized by Euronext Brussels.  

The share capital of the Issuer amounts to EUR 20,047,684.25 and is represented by 5,473,151 shares, 

of which 1,144,586 are dematerialised shares and 4,328,565 are registered shares. There is no mention 

of nominal value. 

Figure 14: Evolution of share capital of the Issuer since 20 April 2004:  

Date Description Amount of 

the capital 

transaction 

Capital after 

the 

transaction 

Issue 

premium  

Number 

of 

created 

shares 

Total 

number 

of shares  

20/04/2004 Incorporation 20,000 20,000 0 120 120 

28/04/2006 Division of 

shares 

0 20,000 0 880 1,000 

 Contribution 

in kind 

200,000 220,000 2,300,000 10,000 11,000 

 Incorporation 

of issue 

premium 

2,300,000 2,520,000 0 0 11,000 

22/05/2008 Division of 

shares 

0 2,520,000 0 539,000 550,000 

 Conversion of 

convertible 

bonds 

449,664  2,969,664 55,336 98,141 648,141 

10/07/2008 Capital 

increase in 

cash (IPO) 

587,178.90 3,556,842.90 412,820.10 128,205 776,346 

 Capital 

increase in 

cash (IPO - 

employees) 

29,357.80 3,586,200.70 12,307.20 6,410 782,756 

 Conversion 

issue 

premium 

(capital 

increases 

IPO) 

425,127.30 4,011,328 0 0 782,756 
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Source: management 

The entire share capital has been paid up.  

 Conversion 

issue 

premium 

convertible 

bonds 

55,336 4,066,664 0 0 782,756 

1/10/2009 Capital 

increase in 

cash 

519,531 4,586,195 480,469 100,000 882,756 

 Incorporation 

of issue 

premium 

480,469 5,066,664 0 0 882,756 

1/6/2010 Merger with 

GMAD 

Venture NV 

17,737,631.14 22,804,295.14 0 3,090,395 3,973,151 

 Capital 

decrease 

(reserve own 

shares) 

7,071,932.85 15,732,362.29 0 0 3,973,151 

 Capital 

decrease by 

incorporation 

of losses 

1,175,282.54 14,557,079.75 0 0 3,973,151 

 Conversion of 

convertible 

bonds 

293,112 14,850,191.75 206,359.52 80,000 4,053,151 

28/4/2011 Exercise of 

warrants 

274,792.50 15,124,984.25 100,207.50 75,000 4,128,151 

8/11/2013 Capital 

increase by 

contribution 

in kind 

183,000 15,307,984.25 817,000 50,000 4,178,151 

 Capital 

increase in 

cash 

439,200 15,747,184.25 1,960,800 120,000 4,298,151 

 Exercise of 

warrants 

640,500 16,387,684.25 553,580 175,000 4,473,151 

19/11/2013 Exercise of 

warrants  

1,830,000 18,217,684.25 1,890,000 500,000 4,973,151 

21/03/2014 Capital 

increase in 

cash 

1,830,000 20,047,684.25 8,170,000 500,000 5,473,151 

   20,047,684.25   5,473,151 
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The board of directors has been authorised by the general meeting to increase the share capital and to 

sell, purchase and pledge its own shares under the terms and conditions as stipulated in the articles of 

association.  

WARRANTS 

The Issuer also has warrants outstanding: 

¶ 1,500 warrants, exercisable at the latest on 15/05/2017, which will lead to a capital increase of 

maximum EUR 274,717,59 through the creation of maximum 75,000 new shares; and 

¶ 400,000 warrants, exercisable at the latest on 20/05/2024, which will lead to a capital increase 

of maximum EUR 1,465,16010 through the creation of maximum 400,000 new shares. 

The Issuer will in the future issue additional warrant plans for the benefit of its employees, directors, 

consultants and self-employed service providers. 

PRINCIPAL SHAREHOLDE RS 

The founders, Emmanuel Bracke, Dieter Penninckx and Anja Maes, directly and indirectly control 

66.2% of the shares in the Issuer.  

14.6% of the shares are held by Services-Development-Management NV, the holding company of 

Emiel Lathouwers (founder of AS Adventure, investor in among others Le Pain Quotidien and Vendis 

Capital), who entered in the shareholding of the Group in March 2011.  

8.2% of the shares are held by Kyra I Comm.VA., an investment fund, which is represented in the 

board by Econopolis Strategy NV, permanently represented by Geert Noels. 

The Issuer holds 13,456 own shares.  

 

  

                                                                                                                                                  
9 Based on the current accounting par value of the shares of the Issuer, i.e. EUR 3.6629 per share.  
10 Based on the current accounting par value of the shares of the Issuer, i.e. EUR 3.6629 per share. 

Name Amount of shares % of total shares 

Founders 3,623,804 66.2% 

Services-Development-Management NV 799,014 14.6% 

Kyra I Comm.VA. 450,000 8.2% 

FNG Group NV 13,456 0.2% 

Other 586,877 10.72% 

Total 5,473,151 100% 
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GROUP STRUCTURE 

The issuer serves as holding company for its different Subsidiaries. All shares in its Subsidiaries not 

held by FNG Group NV are held by Dieter Penninckx (and in certain cases, Anja Maes). 

The Group consists of FNG Group NV and its different Subsidiaries, as set out in the Figure below.   

The Issuer is quoted on the Euronext Brussels Vrije Markt/Marché Libre.  

Figure 15: Group structure  

 

 Source: management 
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FINANCIAL INFORMATIO N 

This section contains audited consolidated historical financial information of the Issuer (according to 

Belgian GAAP).  

All financial statements for the period ending on 31 March 2014 and 31 March 2013 have been 

audited by Figurad Bedrijfsrevisoren BV BVBA, represented by Ms Ann Van Vlaenderen, and have 

been approved without reservation.  

The tables below give a summarised, consolidated view of the Issuerôs financial statements. For a 

more elaborate overview, reference is made to the complete consolidated financial statements on the 

website of the National Bank of Belgium. 

 

CONSOLIDATED BALANCE  SHEET OF THE ISSUER 

 
  

 
    

Consolidated balance sheet ï Belgian GAAP 31/03/2014 31/03/2013 

Assets (in EURk) 12 months 20 months 

  Audited Audited 

Non-current assets 85,796 61,692 

   Formation expenses 2,894 1,877 

   Intangible fixed assets (incl, goodwill) 66,737 47,739 

   Tangible fixed assets 14,869 10,349 

   Financial fixed assets 1,296 1,727 

Current assets 73,035 43,215 

   Inventories 24,695 22,466 

   Trade receivables 22,440 8,237 

   Other receivables 1,023 352 

   Own shares 3,524 41 

   Cash and cash equivalents11  19,564 11,681 

   Deferred charges and accrued income 1,789 438 

Total assets 158,831 104,907 

      

Consolidated balance sheet ï Belgian GAAP 31/03/2014 31/03/2013 

Liabilities (in EURk)  12 months 20 months 

  Audited Audited 

Equity 60,763 34,551 

   Share capital and share premiums 33,746 15,419 

   Consolidated reserves and negative goodwill 27,017 19,132 

Provisions 3,202 1,219 

Non-current liabilities  29,256 34,376 

   Financial debt (loans, bonds, é) 22,636 31,656 

   Other amounts payable 6,620 2,720 

                                                                                                                                                  
11  Including term accounts.  
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Current liabilities  65,610 34,761 

   Financial debt 39,501 16,915 

   Trade payables 17,946 11,337 

   Taxes, remuneration & social security payables 6,501 3,281 

   Other liabilities 594 1,885 

   Accrued charges and deferred income 1,068 1,343 

Total liabilities  158,831 104,907 

Source: Consolidated annual accounts      

 

Formation expenses relate to the cost of start-up costs of new shops, past capital increases, bond 

issues, restructuring, etc. These costs are amortised over a period of 5 years, or ï in case of a bonds 

issue ï over the duration of these bonds. 

Intangible fixed assets and goodwill primarily resulted from the various acquisitions that the Group 

executed over the past years. Most of it relates to brand equity, but part was the result of ñkey moneyò 

(ñdrempelgeldenò) paid in order to obtain good locations for the Groupôs stores, and the rest was 

attributable to software.  

Until 31 July 2011, all intangible assets were written off over a period of 10 years. However, because 

the lifetime of the brand portfolio cannot be determined, the Issuer decided, from 1 August 2011 on, 

to no longer write off on the intangible fixed assets related to brand equity, goodwill and know-how.  

To justify the carrying amount of the brand portfolio and in order to determine whether there is a 

lasting impairment of the brand portfolio, the Issuer has appointed an expert to make a valuation of 

the brand portfolio. This exercise is repeated annually. The Issuer will proceed to an (additional) 

impairment of the brand portfolio if on the basis of this report, it appears that the a 0.0
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Current and non-current financial debt are mainly related to loans and credit facilities provided by 

ING, BNP Paribas Fortis, KBC Bank and Rabobank, and the bond issues outstanding.  

On 28 July 2014, FNG Group NV and other members of the FNG group of companies entered into a 

EUR 64,500,000 facilities agreement with ING Belgium NV, Rabobank International, BNP Paribas 

Fortis NV and KBC Bank NV (the "Existing Facilities Agreement" and the transactions 

contemplated thereunder the "Club Deal Transaction"), as further set out in the section entitled 

"Other Financial Indebtedness".  

Following the closing of the Club Deal Transaction: 

(i) the existing bilateral financial indebtedness of the Group has been refinanced, except for the 

existing indebtedness with Deutsche Bank Nederland in connection with a guarantee facility relating 

to rental guarantees issued by Deutsche Bank Nederland; 

(ii)  the existing Expresso acquisition financing has been refinanced;  

(iii)  the existing capital expenditure of the Group has been refinanced; and 

(iv) additional financing was provided for the general corporate and working capital purposes and 

future capital expenditure of the Group.  

In addition thereto an accordion facility has been provided for the financing of permitted acquisitions. 

Other amounts payable are related to the acquisition of Mark Bakker Agenturen B.V. in 2011, the 

acquisition of (the group of companies owning the brand) Claudia Sträter in 2012 and the acquisition 

of (the group of companies owning the brand) Expresso in 2013.  

Trade payables relate to the outstanding amounts that the Groupôs suppliers have invoiced but the 

Group has not yet paid. The increase in trade payables is mainly due to the increase in sales, related to 

the acquisitions, not to changes in the Groupôs policy with regard to payment of its suppliers. 

CONSOLIDATED INCOME STATEMENT OF THE ISS UER 

 
    

Consolidated income statement ï Belgian GAAP 31/03/2014 31/03/2013 

(in EURk) 12 months 20 months 

  Audited Audited 

   Turnover 147,112 125,165 

   Variation in stocks & work in progress 785 1,102 

   Fixed assets ï own construction 0 0 

   Other operating income 2,527 1,152 

Total revenues 150,424 127,419 

   Consumables, merchandise and supplies used 66,406 52,155 

Gross margin 84,018 75,264 

Gross margin in % of total revenues 55,9% 59,1% 

   Miscellaneous goods and services 34,156 30,688 

   Employee expenses 27,633 23,181 

   Other operating charges 360 622 

EBITDA  21,869 20,773 

EBITDA in % of total revenues 14,5% 16,3% 

   Depreciations & amortisations 7,185 6,773 

EBIT  14,684 14,000 



 

 54   

 

 

EBIT in % of total revenues 9,8% 11,0% 

   Financial income 551 245 

   Financial charges 3,631 3,770 

Current P/L before taxes 11,604 10,475 

  
  

   Extraordinary income 7 14 

   Extraordinary charges 1,030 1,171 

P/L before taxes 10,581 9,318 

   
   Income tax expense 2,757 1,515 

Net profit for the period 7,824 7,803 

Dividend  0 0 

   
Source: Consolidated annual accounts     

 

A comparison between the income statement of the financial year that ended on 31 March 2013 and 

the income statement of the year that ended on 31 March 2014 can proof to be to some extent difficult 

because of the fact that the financial year that ended on 31 March 2013 is an extended financial year, 

comprising 20 months. The financial figures on 31 March 2013 include the acquisition of (the group 

of companies owning the brand) Claudia Sträter. In the financial year that ended on 31 March 2014, 

the Expresso entities have been consolidated as from the beginning of the respective fiscal year in 

which these entities have been taken over.   

Turnover increased with 17.5% from EUR 125,165k as per 31 March 2013 to EUR 147,112k as per 

31 March 2014. Seen year-on-year ï stripping out the abovementioned effect of the difference in 

number of periods ï, the increase in turnover was 95.9%.  

The retail network increased from 63 to 97 stores12 (as per 31 March 2013) and to 132 stores (as per 

31 March 2014) over the six concepts (Fred & Ginger, Van Hassels, CKS, Baker Bridge, Claudia 

Sträter and Expresso). The increase in stores during the last 2 years mainly came from the acquisition 

of the existing stores of Claudia Sträter and Expresso and the further expansion of the retail network 

of these brands in Belgium and the Netherlands.   

EBITDA increased with 5.3% from EUR 20,773k as per 31 March 2013 to EUR 21,869k as per 31 

March 2014. Seen year-on-year ï stripping out the abovementioned effect of the difference in number 

of periods ï, the increase in turnover was 75.5%.  

The EBITDA-margin decreased from 16.3% as per 31 March 2013 to 14.5% as per 31 March 2014, 

due to the acquisition of Expresso in the related financial year. Expresso, a wholesale-focused 

organization with EBITDA-margin less than 10%. Generally, gross margins are lower in wholesale 

than in retail activities. This is reflected in the gross margin in terms of total revenues, decreasing 

from 59.1% in 2013 to 55.9% in 2014.  

Depreciation on tangible assets rose in line with the increase in tangible assets. 

As already explained above, from 1 August 2011 there are no longer amortizations on intangible 

assets other than software.  

The modification of this policy has an impact of EUR 6,609k EUR on the result (before taxes) of the 

consolidated entity and an impact of EUR 6,609k EUR in the equity of the consolidated entity, in 

respect of the financial year that was terminated on 31 March 2013. 

                                                                                                                                                  
12 Excluding shop-in-shop stores.  
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The extraordinary charges in 2013 and 2014 related for the most part to restructuring costs, from the 

acquisition of (the group of companies owning the brands) Claudia Sträter and Expresso. 

 

Figure 16 : FNG EBITDA and turnover evolution since 200313 

 

 
 

* 2015 based upon management's forecast 
 

Source: management and consolidated annual accounts 

OFF BALANCE SHEET OB LIGATIONS  

 

The Group had per 31 March 2014, the following off-balance sheet obligations:  

Bank guarantees (rental) ú      1,094,391.21  

Suretyship with immovable commitment (intercompany) ú    21,050,000.00  

Floating charges (pledge on the commercial business) ú      6,006,336.58  

Floating charge mandates ú    12,925,000.00  

Floating charge mandate ú      5,984,000.00  

Documentary credit (standby LC HKG) ú      1,500,000.00  

Share pledge agreement on 90,000 shares in the share capital of 2Buy 

Claudia Sträter B.V. ú    14,901,000.00  

Declaration of assets and suretyship for the benefit of 2Buy Claudia Sträter 

B.V. and Claudia Sträter Nederland B.V. ú      2,500,000.00  

Rental guarantees ú      2,142,736.81  

Future rental obligations (stores) ú    44,718,249.94  

Future rental obligations (lease contracts) ú         750,997.17  

  

                                                                                                                                                  
13 Assuming for 2015 that the Steps & Superstar Transaction has closed.  
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OTHER FINANCIAL INDE BTEDNESS  

Please note that the below is only an overview of the most important financial indebtedness of the 

Group and does not intend to be an exhaustive overview. 

BONDS 

The Issuer issued the following bonds: 

¶ 2008 Bond loan of EUR 1,615,000. The board of directors of the Issuer decided on 22 May 

2008 to issue maximum 450 unsubordinated dematerialised bonds with a nominal amount of 

EUR 5,000 each (for a maximum total amount of EUR 2,000,000) and to offer them for 

subscription to the public. The subscription price amounted to 102.5% of the nominal value of 

the bonds. 323 bonds were subscribed for a total nominal amount of EUR 1,615,000. The 

maturity date of the bonds is 15 July 2015. The applicable interest rate is 9% per year. The 

interest is paid by the Issuer every year at the anniversary date of the issue date. The Issuer is 

allowed to repay the bonds and the relevant interest prior to the end date. The issue conditions 

of the bonds define certain events in which case the bondholders can claim the immediate 

repayment of the bonds by the Issuer. These bonds are listed on the Vrije Markt/Marché Libre 

as organised by Euronext Brussels. 

¶ 2012 Bond loan of EUR 14,450,000. The board of directors of the Issuer decided on 1 March 

2012 to issue maximum 300 senior unsecured and dematerialised bonds with a nominal value 

of EUR 50,000 each (for a maximum total amount of EUR 15,000,000) and to offer them for 

subscription through a private placement. The subscription price amounted to 100% of the 

nominal value of the bonds. 289 bonds were subscribed for a total nominal amount of EUR 

14,450,000. The maturity date of the bonds is 1 June 2017. The applicable interest rate is 

7.45% per year. The interest is payable by the Issuer every year in arrear on 1 June in each 

year. The Issuer is allowed to repay the bonds and the relevant interest prior to the end date, 

as from 1 June 2014 in whole, but not in part, at the following redemption dates: 

¶ 1 June 2014: at 103% of the nominal value of the bonds; 

¶ 1 December 2014: at 102.5% of the nominal value of the bonds; 

¶ 1 June 2015: at 102% of the nominal value of the bonds; 

¶ 1 December 2015: at 101.5% of the nominal value of the bonds; 

¶ 1 June 2016: at 101% of the nominal value of the bonds; and 

¶ 1 December 2016: at 100.5% of the nominal value of the bonds.   

The issue conditions of the bonds define certain events (such as a change of control) in which 

case the bondholders can claim the immediate repayment of the bonds by the Issuer. These 

bonds are not listed on any market.   

The general meeting of bondholders decided on 20 December 2014 to several amendments to 

such bonds, among which (i) an extension of the maturity date to 1 June 2021, (ii) a 

subordination of the bonds to the Existing Facilities Agreement referred to below and 

potentially other indebtedness up to a certain ratio; (iii) amendments to the financial 

covenants, including the increase of the interest rate to 8.45% in certain circumstances; (iv) 



 

 57   

 

 

the amendment of the possibility to early redeem the bonds as from 1 June 2019 at 102% of 

the nominal value of the bonds (every six months) and (v) amendments to the possibility to 

require an early redemption of the bonds by the bondholders.  

The Issuer undertakes to repay these bonds, in whole and not in part, on 1 June 2015 in 

accordance with their terms if, and only if, the Issuer's obligations under these bonds are at 

that time not subordinated to the Issuer's obligations under the Notes on equivalent terms and 

conditions as these bonds would be subordinated to the obligations of the Issuer under the 

Existing Facilities Agreement (but not explicitly enumerated as subordinated as is the case for 

the existing Facilities Agreement). If at any time thereafter, the obligations under these bonds 

are no longer subordinated to the Notes on the conditions as set forth above, for whatever 

reason, the Issuer undertakes to repay these bonds, in whole and not in part, as early as 

possible in accordance with the terms of these bonds. This does not prejudice the right of the 

Issuer to repay these bonds at its discretion at any point in time in accordance with their 

terms.  

¶ 2012 Bond loan of EUR 1,500,000. The board of directors of the Issuer decided on 18 

October 2012 to issue 51 subordinated registered bonds with a nominal amount of EUR 

29,411.764 each (for a total amount of EUR 1,500,000) and to offer them for subscription to 2 

Deal Ventures B.V. ("2DV") in the framework of the Claudia Sträter deal (the "Claudia 

Sträter Deal"). Pursuant to this deal, the Issuer has purchased 100% of the shares in 2Buy 

Claudia Sträter B.V. (including its subsidiaries Modehuizen Claudia Sträter B.V. and Claudia 

Sträter Luxembourg S.A.). Part of the receivable 2DV had on the Issuer as a result of the 

abovementioned purchase, has been incorporated in the bond loan. Following the issuance of 

the bonds, 2DV has transferred the bonds to the management of Claudia Sträter. The 

subscription price amounted to 100% of the nominal value of the bonds. 51 bonds were 

subscribed for a total nominal amount of EUR 1,500,000. The maturity date of the bonds is 17 

October 2062. The bonds do not generate any interest. The Issuer, or any affiliate of the Issuer 

(as defined in Article 11 of the Belgian Companies Code), is allowed to repay part or all the 

bonds prior to the end date and at any moment, without this repayment giving rise to any 

compensation. The repayment takes place at the market value of the bonds, as defined in the 

issue conditions of the bond loan, applicable at the time of the repayment. The issue 

conditions of the bonds define certain events in which case the bondholders can claim the 

immediate repayment of the bonds by the Issuer. These bonds cannot be listed on any market.  

CLUB DEAL  

On 28 July 2014 FNG Group NV and other members of the FNG group of companies (the "Group") 

entered into a EUR 64,500,000 facilities agreement with ING Belgium, Rabobank International, BNP 

Paribas Fortis and KBC Bank (the "Existing Facilities Agreement" and the transactions 

contemplated thereunder the "Club Deal Transaction"). Following the Club Deal Transaction, (i)the 

existing bilateral financial indebtedness of the FNG Group has been refinanced, except for the 

existing indebtedness with Deutsche Bank Nederland in connection with a guarantee facility relating 

to rental guarantees issued by Deutsche Bank Nederland, (ii) the existing Expresso acquisition 

financing has been refinanced, (iii) the existing capital expenditure of the Group has been refinanced, 

and (iv) additional financing has been provided for the general corporate and working capital 

purposes and future capital expenditure of the Group.  In addition an accordion facility up to a 

maximum amount of EUR 15,000,000 has been provided for the financing of permitted acquisitions. 

Five term loan facilities and one revolving credit facility are provided. The term loan facilities are to 

be repaid either by quarterly instalments or by repayment in full at maturity date, in each case with 
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remaining outstanding amount to be repaid on 31 March 2017. The revolving credit facility is to be 

repaid at the end of each interest period. 

The following Belgian and Dutch members of the Group are original borrowers under the Existing 

Facilities Agreement: FNG Group NV, FNG International NV, M.A.D. Collections NV, Van Hassels 

BVBA, CKS Retail Belgium NV, Claudia Sträter Belgium BVBA, Modehuizen Claudia Sträter B.V., 

Expresso Fashion B.V. , New Fashions B.V. 

Further, the following Belgian and Dutch members of the Group have granted a joint and several 

guarantee for the punctual performance by each other obligor of that obligor's obligations under the 

Club Deal Transaction: FNG Group NV, FNG International NV, FNG Group Nederland NV, NS 

Development NV, M.A.D. Collections NV, Van Hassels BVBA, CKS Retail Belgium NV, Claudia 

Sträter Belgium BVBA, CKS Retail NL B.V., FNG Group Nederland B.V., Expresso Fashion B.V., 

Mark Bakker Agenturen B.V., Modehuizen Claudia Sträter B.V., New Fashions B.V., Expresso 

Fashion Web B.V., 2 Buy Claudia Sträter B.V.  

The guarantee does not apply to any liability to the extent it would result in this guarantee constituting 

unlawful financial assistance. In addition, for Belgian guarantors the following guarantee limitations 

apply: any liability of any Belgian guarantor under the guarantee shall in all circumstances be limited 

to the greater of the following amounts: (a)  an amount equal to ninety per cent of the net assets of 

such Belgian guarantor as shown by its most recent audited financial statements available on 28 July 

2014; (b)  an amount equal to ninety per cent of the net assets of such Belgian guarantor as shown by 

its most recent audited financial statements available on the date on which the demand is made under 

the guarantee; and (c) the aggregate amount of (i) the amounts borrowed by such Belgian guarantor 

and/or its subsidiaries under the Existing Facilities Agreement, outstanding at any given time, and (ii) 

any amounts borrowed under the Existing Facilities Agreement that have been on-lent or otherwise 

passed on by the relevant obligor to the Belgian guarantor and/or its subsidiaries, which has not been 

repaid or returned. 

The facilities (i.e. up to a maximum amount of EUR 64,500,000 plus EUR 15,000,000 plus all 

interest, costs and fees linked thereto) are secured by the following security rights in favour of ING 

Belgium NV/SA as security agent in its own name and for its own account and on behalf of the 

finance parties : 

(a) Pledges on the shares granted on the shares of all the Dutch companies and all the 

Belgian companies other than FNG Group NV. 

(b) Pledges on receivables and bank accounts granted by the Dutch companies and the 

Belgian companies. 

(c) Floating charges (pand handelszaak) granted by FNG Group NV, FNG International 

NV, NS Development NV, M.A.D. Collections NV, Van Hassels BVBA, CKS Retail 

Belgium NV and Claudia Sträter Belgium BVBA. 

(d) Floating charge mandates (mandaat pand handelszaak). 

(e) Pledge on movable assets granted by the Dutch companies. 

(f) Pledge on IP rights granted by the Dutch companies, FNG Group NV, FNG 

International NV, M.A.D. Collections NV, Van Hassels BVBA and CKS Retail 

Belgium NV. 
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The Issuer is contemplating a renegotiation of the Club Deal Transaction and may in the framework 

thereof amend, novate or supplement the Existing Facilities Agreement and/or any Security Interests 

granted in respect thereof and may provide additional Security Interests. 

REAL PROPERTY LEASIN G  

On 31 July 2014, FNG International NV and the Issuer entered into a real property leasing agreement 

(onroerende leasing / leasing immobilier) with ES Finance NV and ING Lease Belgium NV for the 

financing of their new headquarters in Mechelen, Bautersemstraat 68. Once the building will be 

finished, FNG International NV shall rent it during 15 years. At the end of the initial 15 year term, 

FNG International NV has the right to renew the lease agreement (the terms of the renewal are to be 

agreed at the end of the initial 15-year period) or to purchase the long lease right on the property from 

ES Finance NV and ING Lease Belgium NV. The Issuer guaranteed the execution of all the 

obligations incumbent upon FNG International NV. ES Finance NV (for 45/66) and ING Lease 

Belgium NV (for 21/66) will finance the construction of the new headquarters up to a maximum 

amount of EUR 14,533,125 (excl. VAT). The role of ING Lease Belgium NV and ES Finance NV is 

strictly limited to the financing of the construction of the new headquarters in accordance with the real 

property leasing agreement and the ancillary agreements. All obligations and risks regarding the 

construction and operation of the building (including permits, maintenance and repair, urban planning, 

easements, soil pollution, defects, etc.) are to be borne by FNG International NV.  

OTHER 

The Issuer also entered into a EUR 10,000,000 loan agreement on 25 September 2013 with Saffelberg 

Investments NV, as amended from time to time.   
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USE OF PROCEEDS 

The net proceeds of the issue will, subject to prior Majority Lenders' consent as defined in the 

Existing Facilities Agreement, be used for capital expenditure and general business purposes of the 

Group, including the further organic growth and growth through acquisitions and will, for the time 

being, be held on an account pledged in favour of ING Belgium NV in its capacity of security agent 

under the Existing Facilities Agreement. In particular, the proceeds may be used for the Steps & 

Superstar Transaction. The proceeds may also be used to repay the bond loan in the aggregate 

principal amount of EUR 14,450,000 that has been issued by the Issuer in 2012 and the bond loan in 

the aggregate principal amount of EUR 1,615,000 that has been issued by the Issuer in 2008 as 

explained in the section "Other Financial Indebtedness". 

As of the date of this Offering Memorandum, the Issuer may not predict with certainty all the specific 

uses of the proceeds of the offering, nor the amounts it will actually spend or allocate to specific uses. 

The amounts and timing of the actual expenditure will depend on various factors. The board of 

directors of the Issuer will have a great deal of flexibility in the use of the net proceeds of the issue 

and may change the distribution of these net proceeds on the basis of these and other conditions but 

will at all times (unless otherwise agreed with the lenders under the Existing Facilities Agreement) be 

subject to the prior Majority Lenders' consent as defined in the Existing Facilities Agreement.  
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CLEARING  

The Notes will be accepted for clearance (settlement) through the NBB-SSS under the ISIN number 

BE0002221878 with respect to the Notes, and will accordingly be subject to the Clearing System 

Regulations. 

The number of Notes in circulation at any time will be registered in the register of registered securities 

of the Issuer in the name of the National Bank of Belgium, Boulevard de Berlaimont 14, B-1000 

Brussels ("NBB"). 

Access to NBB-SSS is available through those of its NBB-SSS participants whose membership 

extends to securities such as the Notes. The NBB-SSS participants include certain banks, stockbrokers 

and Euroclear and Clearstream Luxembourg. Accordingly, the Notes will be eligible to clear through 

and therefore accepted by Euroclear and  Clearstream, Luxembourg and investors can hold their Notes 

within securities accounts in Euroclear and Clearstream, Luxembourg. 

Transfers of interests in the Notes will be effected between NBB-SSS participants in accordance with 

the rules and operating procedures of the NBB-SSS. Transfers between investors will be effected in 

accordance with the respective rules and operating procedures of the NBB-SSS participants through 

which they hold their Notes. 

The Agent shall perform the obligations of domiciliary agent included in the Domiciliary Agency 

Agreement. The Issuer, the Guarantors and the Agent will not have any responsibility for the proper 

performance by NBB-SSS or its NBB-SSS participants of their obligations under their respective 

rules and operating procedures. 
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TAXATION  

The following summaries do not purport to be a comprehensive description of all tax considerations 

that could be relevant for Noteholders. These summaries are intended as general information only 

and each prospective Noteholder should consult a professional tax adviser with respect to the tax 

consequences of an investment in the Notes. These summaries are based on tax legislation and 

published case law in force as of the date of this document. They do not take into account any 

developments or amendments thereof after that date, whether or not such developments or 

amendments have retroactive effect. 

Belgium 

This section provides a general description of the main Belgian tax issues and consequences of 

acquiring, holding, redeeming and/or disposing of the Notes. This summary provides general 

information only and is restricted to the matters of Belgian taxation stated herein. It is intended neither 

as tax advice nor as a comprehensive description of all Belgian tax issues and consequences 

associated with or resulting from any of the above-mentioned transactions. Prospective acquirers are 

urged to consult their own tax advisors concerning the detailed and overall tax consequences of 

acquiring, holding, redeeming and/or disposing of the Notes. 

The summary provided below is based on the information provided in this Offering Memorandum and 

on Belgiumôs tax laws, regulations, resolutions and other public rules with legal effect, and the 

interpretation thereof under published case law, all as in effect on the date of this Offering 

Memorandum and with the exception of subsequent amendments with retroactive effect. 

For the present purposes, interest includes: (i) periodic interest income; (ii) any amounts paid by the 

Issuers or the Guarantors in excess of the issue price (upon full or partial redemption whether or not at 

maturity, or upon purchase by the Issuer); and (iii) if the Notes qualify as fixed income securities 

pursuant to article 2, §1, 8° of the Belgian Income Tax Code 1992, in case of a disposal of the Notes 

between two interest payment dates to any third party, excluding the Issuer, the pro rata of accrued 

interest corresponding to the holding period. 

Belgian Withholding Tax 

Under current Belgian withholding tax legislation, all interest payments in respect of the Notes will be 

subject to Belgian withholding tax on the gross amount of the interest, currently at the rate of 25 per 

cent. Tax treaties may provide for a lower rate subject to certain conditions. 

However, the holding of the Notes in the NBB-SSS permits investors to collect interest on their Notes 

free of Belgian withholding tax if and as long as at the moment of payment or attribution of interest 

the Notes are held by certain investors (the ñTax Eligible Investorsò, see below) in an exempt 

securities account (ñX-accountò) that has been opened with a financial institution that is a direct or 

indirect participant in the NBB-SSS. 

Holding the Notes through the NBB-SSS enables Tax Eligible Investors to receive the gross interest 

income (i.e. free of withholding tax) on their Notes and to transfer the Notes on a gross basis. 

Participants in the NBB-SSS must keep the Notes they hold for the account of Tax Eligible Investors 

in X-accounts, and those they hold for the account of non-Eligible Investors in N-accounts. Payments 

of interest made through X-accounts are free of withholding tax; payments of interest made through 

N-accounts are subject to a withholding tax of 25 per cent., which the NBB deducts from the payment 

and pays over to the tax authorities. 
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Tax Eligible Investors are those entities referred to in article 4 of the Belgian Royal Decree of 26 May 

1994 on the deduction of withholding tax (koninklijk besluit van 26 mei 1994 over de inhouding en de 

vergoeding van de roerende voorheffing/arrêté royal du 26 mai 1994 relatif à la perception et à la 

bonification du précompte mobilier), which includes inter alia: 

(a) Belgian resident companies subject to corporate income tax; 

(b) semi-public governmental social security institutions or institutions similar thereto; 

(c) corporate investors who are non-residents of Belgium, whether they have a permanent 

establishment in Belgium or not; and 

(d) individual investors who are non-residents of Belgium and who have not allocated the Notes 

to a professional activity in Belgium. 

Tax Eligible Investors do not include, inter alia, Belgian resident investors who are individuals or 

Belgian non-profit organisations, other than those referred to under (b) above. 

The above categories only summarise the detailed definitions contained in Article 4 of the Royal 

Decree of 26 May 1994, as amended, to which investors should refer for a precise description of the 

relevant eligibility rules. 

Transfers of Notes between an X-Account and an N-Account give rise to certain adjustment payments 

on account of withholding tax: 

¶ A transfer from an N-Account (to an X-Account or N-Account) gives rise to the payment by 

the transferor non-Eligible Investor to the NBB of withholding tax on the accrued fraction of 

interest calculated from the last interest payment date up to the transfer date. 

¶ A transfer (from an X-Account or N-Account) to an N-Account gives rise to the refund by the 

NBB to the transferee non-Eligible Investor of withholding tax on the accrued fraction of 

interest calculated from the last interest payment date up to the transfer date. 

¶ Transfers of Notes between two X-Accounts do not give rise to any adjustment on account of 

withholding tax. 

Upon opening an X-Account with the NBB-SSS or a participant therein, a Tax Eligible Investor is 

required to provide a statement of its tax eligible status on a form approved by the Belgian Minister of 

Finance. There are no ongoing declaration requirements for Tax Eligible Investors save that they need 

to inform the NBB-SSS participants of any change of the information contained in the statement of 

their tax eligible status. However, NBB-SSS participants are required to provide the NBB annually 

with listings of investors who have held an X-Account during the preceding calendar year. 

These identification requirements do not apply to Notes held by Tax Eligible Investors through 

Euroclear or Clearstream Luxembourg or their sub-participants outside of Belgium, provided that 

these institutions or sub-participants only hold X-Accounts and are able to identify the accountholder. 

Income Tax 

(a) Belgian Resident Individuals 

For natural persons who are Belgian residents for tax purposes, i.e. who are subject to the 

Belgian personal income tax and who hold the Notes as a private investment, payment of the 



 

 64   

 

 

25 per cent. withholding tax fully discharges them from their personal income tax liability 

with respect to these interest payments. This means that they do not have to declare the 

interest obtained on the Notes in their personal income tax return, provided withholding tax 

was levied on these interest payments. 

Belgian resident individuals may nevertheless elect to declare interest in respect of the Notes 

in their personal income tax return. Where the beneficiary opts to declare them, interest 

payments will normally be taxed at a flat rate of 25 per cent. (or at the progressive personal 

tax rate taking into account the taxpayerôs other declared income, whichever is more 

beneficial). If the interest payment is declared, the withholding tax retained may be credited.  

Capital gains realised on the disposal of the Notes are in principle tax exempt, except if the 

capital gains are realised outside the scope of the management of oneôs private estate or 

except to the extent they qualify as interest (as defined in the section ñBelgian Withholding 

Taxò). Capital losses realised upon the disposal of the Notes held as a non-professional 

investment are in principle not tax deductible. 

Other tax rules apply to Belgian resident individuals who do not hold the Notes as a private 

investment 

(b) Belgian Resident Corporations 

Noteholders who are Belgian resident corporations, subject to Belgian corporate income tax, 

are liable to corporate income tax on the income of the Notes and capital gains realised upon 

the disposal of the Notes. Capital losses realised upon the disposal of the Notes will normally 

be tax deductible. 

(c) Belgian Resident Legal Entities 

Belgian resident legal entities holding the Notes in an N-Account will be subject to a 

withholding tax of currently 25 per cent. on interest payments. They do not have to declare 

the interest obtained on the Notes. 

Belgian resident legal entities that qualify as Tax Eligible Investors and therefore are eligible 

to hold their Notes in an X-Account must declare the interest and pay the applicable 

withholding tax to the Belgian Treasury, as no withholding tax will be levied on the payment 

of interest due to the fact that the Belgian legal entities hold the Notes through an X-Account 

with the NBB-SSS. 

Belgian legal entities are not liable to income tax on capital gains realised upon the disposal 

of the Notes (unless the capital gains qualify as interest as defined above in the Section 

ñBelgian Withholding Taxò). 

(d) Organisations for Financing Pensions (ñOFPò) 

Interest derived by OFP Noteholders on the Notes and capital gains realised on the Notes will 

be exempt from Belgian corporate income tax. Subject to certain conditions, any Belgian 

withholding tax levied on the interest will be fully creditable against any corporate income tax 

due and any excess amount will in principle be refundable. 

(e) Non-Residents of Belgium 
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Non-residents who use the Notes to exercise a professional activity in Belgium through a 

permanent establishment are in principle subject to the same tax rules as the Belgian resident 

companies (see above). 

Noteholders who are non-residents of Belgium for Belgian tax purposes and are not holding 

the Notes through a Belgian establishment and do not invest the Notes in the course of their 

Belgian professional activity will not incur or become liable for any Belgian tax on income or 

capital gains (save as the case may be, in the form of withholding tax) by reason only of the 

acquisition, ownership or disposal of the Notes. However, such non-residents may be liable to 

Belgian income tax on capital gains realised on the Notes (except for the accrued interest 

component) if the following three conditions are cumulatively met: (i) the capital gain would 

have been taxable if the investor were a Belgian tax resident (ii) the capital gain is realised 

upon a transfer of the Notes to a Belgian resident individual, a Belgian resident company or 

entity, a Belgian public authority or a Belgian establishment and (iii) the capital gain is 

taxable in Belgium pursuant to the applicable double tax treaty, or, if no such tax treaty 

applies, the investor does not demonstrate that the capital gain is effectively taxed in his State 

of residence. This tax is imposed by way of withholding tax to be levied by the Belgian 

transferee, and, as such, it is expected that it will not be applied to transactions carried out on 

the stock exchange. 

Transfer tax 

No transfer tax (taks op de beursverrichtingen/taxe sur les opérations de bourse) will be due on the 

issuance of the Notes. 

Any transfer for consideration of the Notes on the secondary market entered into or executed in 

Belgium through a financial intermediary will trigger a transfer tax of 0.09 per cent. The tax will be 

due on each disposal and acquisition separately with a maximum of ú650 per party and per 

transaction. 

An exemption is available for exempt persons acting for their own account, including investors who 

are Belgian non-residents provided they deliver an affidavit to the financial intermediary in Belgium 

confirming their non-resident status and certain Belgian institutional investors, as defined in Article 

126/1, 2º of the Code of various duties and taxes (Code des droits et taxes divers/Wetboek diverse 

rechten en taksen). 

According to some publications, the new government would envisage to increase the rates and/or the 

maximum amount. However, no official text is yet available in this respect. 

EU Savings Directive 

EC Council Directive 2003/48/EC on the taxation of savings income (the "Savings Directive") 

requires EU Member States to provide to the tax authorities of other EU Member States details of 

payments of interest and other similar income paid by a person established within its jurisdiction to 

(or for the benefit of) an individual resident or certain other types of entity established, in that other 

EU Member State (hereinafter "Disclosure of Information Method"), except that Austria and 

Luxembourg will instead impose a withholding system ("Source Tax") for a transitional period 

(subject to a procedure whereby, on meeting certain conditions, the beneficial owner of the interest or 

other income may request that no tax be withheld) unless during such period they elect otherwise. 

The Luxembourg government has formally announced its intention to elect out of the Source Tax 

system in favour of the Disclosure of Information Method with effect from 1 January 2015. In 
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October 2014, Austria reportedly agreed to a proposal amending Directive 2011/16/EU which aims at 

reinforcing current EU legislation in the field of automatic exchange of information, which may 

ultimately lead to Austria abolishing the Source Tax system. A number of non-EU countries and 

territories including Switzerland have adopted similar measures (in the case of Switzerland a Source 

Tax system or the Disclosure of Information Method if the individual resident in the Member State 

agrees to such exchange or information). 

On 24 March 2014, the Council of the European Union adopted a Directive amending the Savings 

Directive (the "Amending Directive"), which, when implemented, will amend and broaden the scope 

of the requirements described above. In particular, the Amending Directive will broaden the 

circumstances in which information must be provided or tax withheld pursuant to the Savings 

Directive, and will require additional steps to be taken in certain circumstances to identify the 

beneficial owner of interest (and other income) payments. EU Member States have until 1 January 

2016 to adopt national legislation necessary to comply with this Amending Directive, which 

legislation must apply from 1 January 2017. 

Individuals not resident in Belgium 

Interest paid or collected through Belgium on the Notes and falling under the scope of application of 

the Savings Directive will be subject to the Disclosure of Information Method. 

Individuals resident in Belgium 

An individual resident in Belgium will be subject to the provisions of the Savings Directive, if he 

receives interest payments from a paying agent (within the meaning of the Savings Directive) 

established in another EU Member State, Switzerland, Liechtenstein, Andorra, Monaco, San Marino, 

Curaçao, Bonaire, Saba, Sint Maarten, Sint Eustatius (formerly the Netherlands Antilles), Aruba, 

Guernsey, Jersey, the Isle of Man, Montserrat, the British Virgin Islands, Anguilla, the Cayman 

Islands or the Turks and Caicos Islands. Indeed, a certain number of countries and territories which 

are not part of the European Union have entered with the European Union into agreements to apply 

mutatis mutandis the provisions of the Savings Directive, either under the form of a withholding tax 

or under the form of exchange of information. 

If the interest received by an individual resident in Belgium has been subject to a Source Tax, such 

Source Tax does not liberate the Belgian individual from declaring the interest income in its personal 

income tax declaration. The Source Tax will be credited against the personal income tax. If the Source 

Tax withheld exceeds the personal income tax due, the excess amount will be reimbursed, provided it 

reaches a minimum of Euro 2.5. 

Financial Transactions Tax (ñFTTò) 

The EU Commission adopted on 14 February 2013 a Draft Directive implementing enhanced 

cooperation in the area of financial transactions tax. The Draft Directive currently stipulates that once 

the FTT enters into force, the Participating Member States shall not maintain or introduce taxes on 

financial transactions other than the FTT (or VAT as provided in the Council Directive 2006/112/EC 

of 28 November 2006 on the common system of value added tax). For Belgium, the above mentioned 

tax on stock exchange transactions should thus be abolished once the FTT enters into force. 

Notwithstanding the European Commission proposals, a statement dated May 6, 2014 made by the 

participating Member States (other than Slovenia) indicates that a progressive implementation of the 

FTT is being considered, and that the FTT may initially apply only to transactions involving shares 
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and certain derivatives, with implementation occurring by January 1, 2016. However, full details are 

not available. 

The FTT proposal remains subject to negotiation between the participating Member States and its 

timing remains unclear. Additional EU Member States may decide to participate. 

Prospective holders of Notes are strongly advised to seek their own professional advice in relation to 

the FTT. 
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SUBSCRIPTION AND SALE 

ING Bank N.V., Belgian Branch, KBC Bank NV (the "Joint Lead Managers") and Petercam SA (the 

"Co-Manager" and together with the Joint Lead Managers, the "Managers") have, in a placement 

agreement dated the date hereof (the "Placement Agreement") and made between the Issuer, the 

Guarantors, and the Managers upon the terms and subject to the conditions contained therein, 

severally but not jointly agreed to subscribe for the Notes on a best efforts basis at their issue price of 

100.625 per cent. of their principal amount plus any accrued interest in respect thereof and less certain 

fees payable to the Managers as agreed with the Issuer. The Issuer (failing which, the Guarantors) has 

also agreed to reimburse the Joint Lead Managers for certain of their expenses incurred in connection 

with the management of the issue of the Notes. The Managers are entitled in certain circumstances to 

be released and discharged from their obligations under the Placement Agreement prior to the closing 

of the issue of the Notes. 

General 

The Notes have been offered in a private placement, in accordance with the respective regulations of 

each country. This Offering Memorandum does not constitute an offer of, or an invitation by or on 

behalf of the Issuer or the Managers to subscribe or purchase, any of the Notes in any jurisdiction to 

any person to whom it is unlawful to make the offer or solicitation in such jurisdiction. The 

distribution of this Offering Memorandum and the offering, sale and delivery of Notes in certain 

jurisdictions may be restricted by law. Persons into whose possession this Offering Memorandum 

comes are required by the Issuer, the Guarantors and the Managers to inform themselves about and to 

observe any such restrictions. 

Each of the Managers has undertaken to the Issuer and the Guarantors that it will comply with all 

applicable laws and regulations in each country or jurisdiction in which it purchases, offers, sells or 

delivers Notes or has in its possession or distributes such offering material, in all cases at its own 

expense. 

United States 

The Notes have not been and will not be registered under the Securities Act and may not be offered or 

sold within the United States or to, or for the account or benefit of, U.S. persons except in certain 

transactions exempt from the registration requirements of the Securities Act. Terms used in this 

paragraph have the meanings given to them by Regulation S under the Securities Act. 

United Kingdom 

Each Manager represents and agrees that: 

(a) it has only communicated or caused to be communicated and will only communicate or cause 

to be communicated an invitation or inducement to engage in investment activity (within the 

meaning of Section 21 of the FSMA) received by it in connection with the issue or sale of the 

Notes in circumstances in which Section 21(1) of the FSMA does not apply to the Issuer or 

the Guarantors; and 

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to 

anything done by it in relation to the Notes in, from or otherwise involving the United 

Kingdom. 
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European Economic Area 

The Issuers have not allowed a public offer to be made in any Member State of the European 

Economic Area. Any offer of the Notes in any Member State of the European Economic Area which 

has implemented the Prospectus Directive (2003/71/EC) (each, a ñRelevant Member Stateò) will be 

made pursuant to an exemption under the Prospectus Directive, as implemented in that Relevant 

Member State, from the requirement to publish a prospectus for offers of the Notes. 

Accordingly any person making or intending to make an offer in that Relevant Member State of the 

Notes may only do so in circumstances in which no obligation arises for the Issuer, the Guarantors or 

the Managers to publish a prospectus pursuant to Article 3 of the Prospectus Directive. Neither the 

Issuer nor any of the Managers has authorised, nor do they authorise, the making of any offer of the 

Notes in any other circumstances. 

The term ñProspectus Directiveò refers to Directive 2003/71/EC (as amended from time to time, 

which includes the amendments made by Directive 2010/73/EU) to the extent that such amendments 

have been implemented in a relevant Member State) and includes the relevant implementation 

measures in the Relevant Member State. 
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GENERAL INFORMATION  

Authorisation 

The Issuer and the Guarantors have obtained all necessary consents, approvals and authorisations in 

Belgium and the Netherlands in connection with the issue and performance of the Notes. The creation 

and issue of the Notes has been authorised by a resolution of the board of directors of the Issuer dated 

11 December 2014. The giving of the Guarantee of the Notes has been authorised by a resolution of 

M.A.D. Collections NV of 8 December 2014 and resolutions of FNG Group Nederland NV, FNG 

International NV, CKS Retail Belgium NV, NS Development NV, Claudia Sträter Belgium BVBA 

and Van Hassels BVBA dated 9 December 2014, and a resolution of 9 December 2014 of CKS Retail 

NL B.V., FNG Group Nederland B.V., Expresso Fashion B.V., Mark Bakker Agenturen B.V., New 

Fashions B.V., Expresso Fashion Web B.V. and 2Buy Claudia Sträter B.V.  

Legal and Arbitration Proceedings 

Save as disclosed in this Offering Memorandum, there are no governmental, legal or arbitration 

proceedings, (including any such proceedings which are pending or threatened, of which the Issuer or 

the Guarantors are aware), which may have, or have had during the 12 months prior to the date of this 

Offering Memorandum, a significant effect on the financial position or profitability of the Issuer and 

its Subsidiaries or the Guarantors and their subsidiaries. 

Significant/Material Change 

Save as disclosed in this Offering Memorandum, since 1 April 2014 there has been no material 

adverse change in the prospects of the Issuer or the Issuer and its Subsidiaries, nor any significant 

change in the financial or trading position of the Issuer and its Subsidiaries. 

Auditors  

The consolidated financial statements of the Group have been prepared in accordance with Belgian 

GAAP and have been audited without qualification for the years ended 31 March 2013 and 31 March 

2014 by Figurad Bedrijfsrevisoren BV BVBA, represented by Ann Van Vlaenderen, who is a member 

of the Instituut voor Bedrijfsrevisoren. 

Material Contracts 

There are no material contracts entered into other than in the ordinary course of the Issuer or the 

Guarantorsôs operation, which could result in the Issuer or the Guarantors being under an obligation 

or entitlement that is material to the Issuer's and the Guarantorsô ability to meet their obligations to 

Noteholders in respect of the Notes.  

Yield 

On the basis of the issue price of the Notes of 100.625 per cent. of their Nominal Value, the gross 

actuarial yield of the Notes is 4.513 per cent. on an annual basis. 

Clearing 

The Notes have been accepted for clearance through NBB-SSS with a Common Code of 116120488. 

The International Securities Identification Number (ISIN) for the Notes is BE0002221878. The 

address of the National Bank of Belgium is 14 Boulevard de Berlaimont, 1000 Brussels, Belgium. 
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Credit rating  

The Notes have no credit rating and the Issuer has currently no intention to request a credit rating for 

the Notes at a later date. 
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TERMS AND CONDITIONS  OF THE NOTES 

 
The following is the text of the terms and conditions of the Notes, save for the paragraphs in 

italics that shall be read as complimentary information. References in the Offering 

Memorandum to ñConditionsò are, unless the context otherwise requires, to the numbered 

paragraphs below. 

The EUR 25,000,000 4.625% fixed-rate notes due 15 April 2021 (the "Maturity Date") (the 

"Notes" ) of FNG Group NV (the "Issuer" ) are issued under the terms and with the benefit 

of a domiciliary agency agreement dated 23 December 2014 entered into between the Issuer, 

certain Subsidiaries (as defined below) of the Issuer and ING Belgium NV acting as 

domiciliary agent and paying agent (the "Agent", which expression shall include any 

successor as Agent under the Domiciliary Agency Agreement) (such agreement as amended, 

restated or supplemented from time to time, the "Domiciliary Agency Agreement" ). 

The Notes have the advantage of a limited guarantee due to the Guarantee Declaration dated 

23 December 2014 (as amended, restated or supplemented from time to time, the 

"Guarantee Declaration" and the guarantee granted herein, the "Guarantee of the 

Notes") given by certain Subsidiaries (as defined below) of the Issuer. On the Issue Date the 

guarantors are (each an "Original Guarantor" and together the "Original Guarantors" ): 

FNG International NV, FNG Group Nederland NV, NS Development NV, M.A.D. 

Collections NV, Van Hassels BVBA, CKS Retail Belgium NV, Claudia Sträter Belgium 

BVBA, CKS Retail NL B.V., FNG Group Nederland B.V., Expresso Fashion B.V., Mark 

Bakker Agenturen B.V., New Fashions B.V., Expresso Fashion Web B.V. and 2Buy Claudia 

Sträter B.V.  

The provisions of these Conditions include summaries of, and are subject to, the detailed 

provisions of the Domiciliary Agency Agreement and the service agreement relating to the 

issuance of dematerialized notes dated on or around 23 December 2014 between the Issuer, 

the Agent and the National Bank of Belgium NV (the "NBB" ) (as amended or supplemented 

from time to time, the "Clearing Agreement" ). 

The holders of the Notes (the "Noteholders" ) are bound by, and shall be deemed to have 

knowledge of, all the provisions of the Guarantee Declaration, the Clearing Agreement and 

Domiciliary Agency Agreement applicable to them. A copy of the Guarantee Declaration is 

attached to these Conditions and forms an integral part of these Conditions. Copies of the 

Clearing Agreement and Domiciliary Agency Agreement are available for inspection by 

Noteholders during the working hours of the specified office of the Agent; Marnixlaan 24, 

1000 Brussels (the "Specified Office"). 

References in these Conditions to a "Guarantor" shall include, to the extent that the context 

allows, any Subsidiary (as defined below) of the Issuer that at some point becomes a 

Guarantor of the Notes and accedes to the Guarantee Declaration (the "New Guarantors" 

and, together with the Original Guarantors, the "Guarantors"), but will not refer to any 

Subsidiary of the Issuer that ceases to be a guarantor of the Notes, as described in the 

Guarantee Declaration. 

1. FORM, DENOMINATION A ND TITLE  

The Notes are in dematerialised form in accordance with Articles 468 et seq. of the Belgian 

Companies Code. The Notes will be represented by a book entry in the records of the NBB-
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SSS. The Notes may be held by Noteholders through the participants in the NBB-SSS, 

including Euroclear and Clearstream, Luxembourg and through other financial intermediaries 

which in turn hold the Notes through Euroclear, Clearstream, Luxembourg or other 

participants in the NBB-SSS. 

Possession of the Notes will pass by account transfer. Noteholders are entitled to exercise 

their voting rights and other associative rights (as defined for the purposes of Article 474 of 

the Belgian Companies Code) and are entitled to claim directly against the Issuer any 

payment which the Issuer has failed to make in accordance with the Conditions, and to 

exercise their voting rights and other associative rights (as defined for the purposes of Article 

474 of the Belgian Companies Code) against the Issuer upon submission of an affidavit 

drawn up by the NBB, Euroclear, Clearstream, Luxembourg or any other participant duly 

licensed in the Kingdom of Belgium to keep dematerialised securities accounts showing their 

position in the Notes (or the position held by the financial institution through which their 

Notes are held with the NBB, Euroclear or such other participant, in which case an affidavit 

drawn up by that financial institution will also be required). 

The Notes may not be exchanged for notes in bearer or registered form. 

The Notes each have a nominal value of EUR 100,000 (the "Nominal Value"). 

2. INTERPRETATION  

Besides terms defined elsewhere in these Conditions, in these Conditions, unless otherwise 

stated: 

"Belgian GAAP" means the generally accepted accounting standards in Belgium, or if the 

Issuer would use the International Financial Reporting Standards (IFRS) for its accounts, the 

Issuer may choose to apply IFRS, in which case "Belgian GAAP" shall mean IFRS. 

"Business Day" means a day (other than a Saturday or Sunday) on which the TARGET2 is 

open for the settlement of payments in euro. 

"Calculation Agent" means ING Belgium NV/SA or such other leading investment, 

merchant or commercial bank as may be appointed from time to time by the Issuer for 

purposes of calculating the Put Redemption Amount, and notified to the Noteholders in 

accordance with Condition 16 (Notices). 

"Calculation Amount" means EUR 100,000. 

"Cash" the sum of the following line items: 

(a) current financial assets; and 

(b) cash and cash equivalents.  

a "Change of Control" shall have occurred if any of the following conditions have been met: 

(a) any situation whereby none of Mr. Emmanuel Bracke, Mr. Dieter Penninckx and Mrs. 

Anja Maes (whether acting in concert (as defined in Article 3 § 1, 5° of the Belgian 

Law of 1 April 2007 on takeover bids (as amended from time to time )) or not) longer 

hold Control over the Issuer; or 
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(b) any situation whereby none of Mr. Emmanuel Bracke, Mr. Dieter Penninckx and Mrs. 

Anja Maes is longer entrusted with the daily management (dagelijks bestuur) of the 

Issuer or a board member (bestuurder) of the Issuer. 

"Compliance Certificate" has the meaning given to such term in Condition 10.2 (Periodic 

reporting).  

"Control" means, in respect of a Person, 

(a) the direct or indirect ownership of more than 50 per cent. of the share capital or 

similar rights of ownership of that Person;  

(b) the de facto or de iure power to exercise, directly or indirectly, a decisive influence on 

the designation of a majority of the directors or managers of that Person or on the 

direction of the management and policies of that Person; or 

(c) joint control (gezamenlijke controle) in the meaning of Article 9 of the Belgian 

Companies Code. 

"Degroof Notes" means the outstanding 289 senior unsecured and dematerialised notes with 

a nominal value of EUR 50,000 each (for a total amount of EUR 14,450,000) with maturity 

date 1 June 2017 and an applicable interest rate of 7.45% per year, payable annually in 

arrears on 1 June in each year.  

"EBITDA " means operating profit from ordinary activities before interest, taxation, 

depreciation and amortisation for any Relevant Period. 

"Equity " means, for the purpose of Condition 10.5(a), the amount comprising code 10/15 of 

the Issuer's consolidated annual or half-yearly accounts. 

"Existing Facilities Agreement" means a EUR 64,500,000 facilities agreement entered into 

on 28 July 2014 between the Issuer as the Parent, the Original Guarantors and other 

Subsidiaries as Original Guarantors and ING Belgium NV, Rabobank International, BNP 

Paribas Fortis NV and KBC Bank NV as Original Lenders, as the same may be 

supplemented, novated, extended (whether of maturity or otherwise), restated, re-enacted or 

replaced (however fundamental and whether or not more onerous). 

"Extraordinary Resolution" means a resolution passed at a meeting of Noteholders duly 

convened and held in accordance with these Conditions and the Belgian Companies Code by 

a majority of at least 75 per cent. of the votes cast. 

"Financial Condition Step-up Change" means the circumstance where it appears from the 

most recent Compliance Certificate that the Net Financial Debt to EBITDA ratio, on a 

consolidated basis and in accordance with Belgian GAAP, is 4.00:1.00 or above. 

"Group" means the Issuer and its Subsidiaries for the time being. 

"Guarantee" means, in relation to any Indebtedness of any Person, any obligation of another 

Person to pay such Indebtedness including (without limitation):  

(a) any obligation to purchase such Indebtedness;  
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(b) any obligation to lend money or to provide funds for the payment of such 

Indebtedness;  

(c) any indemnity against the consequences of a default in the payment of such 

Indebtedness; and  

(d) any other agreement to be responsible for such Indebtedness. 

"Indebtedness" means any indebtedness (other than trade credit incurred in the ordinary 

course of trading) for or in respect of: 

(a) moneys borrowed;  

(b) amounts raised by acceptance under any acceptance credit facility;  

(c) amounts raised under any note purchase facility;  

(d) the amount of any liability in respect of leases or hire purchase contracts which 

would, in accordance with applicable law and Belgian GAAP, be treated as finance or 

capital leases;  

(e) receivables sold, assigned or discounted (other than any receivables to the extent they 

are sold, assigned or discounted on a non-recourse basis); and  

(f) amounts raised under any other transaction (including any forward sale or purchase 

agreement) having the commercial effect of a borrowing. 

"Interest Period" means each period commencing on (and including) an Interest Payment 

Date (or, in respect of the first such period, the Issue Date) to (and excluding) the next 

Interest Payment Date. 

"Material Subsidiary" means a subsidiary of the Issuer within the meaning of Article 6, 2° 

of the Belgian Companies Code representing at least 5% of the EBITDA, on a consolidated 

basis and in accordance with Belgian GAAP, of the Issuer over the last Relevant Period. 

"NBB-SSS" means the X/N clearing system operated by the National Bank of Belgium, or 

any successor thereto. 

"Net Financial Debt" means, as at the end of any Relevant Period, the aggregate amount of 

Indebtedness of the Group outstanding at such time less the Cash of the Group. 

"Optional Early Redemption Amount" means, in relation to each Interest Payment Date, 

the corresponding percentage of the Nominal Value of the Notes mentioned in the table 

below: 

Date of Optional Early Redemption Optional Early Redemption Amount 

15 April 2018 102.25% 

15 April 2019 102.00% 

15 April 2020 101.75% 
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The gain in yield inferred from the application of the table above constitutes a compensation 

for the investors should article VI.83, 10° of the Code of Economic Law be applicable. 

"Person" means any individual, company, corporation, firm, partnership, joint venture, 

association, organisation, state or agency of a state or other entity, whether or not having 

separate legal personality. 

"Put Option Period" means the period commencing on the date of a Change of Control and 

ending 90 calendar days after the date of such Change of Control or, if later, 90 calendar days 

following the date on which a Change of Control Notice is given to the Noteholders as 

required by Condition 6.3. 

"Put Redemption Amount" means an amount per Note calculated by the Calculation Agent 

by multiplying the Redemption Rate by the Calculation Amount and, if necessary, rounding 

the resulting figure to the nearest cent (half a cent being rounded upwards), and by adding 

any accrued but unpaid interest of such Note to (but excluding) the Put Settlement Date. 

The Put Redemption Amount applicable in the case of, or following, the Redemption upon 

Change of Control referred to under Condition 6.3, reflects a maximum yield of 0.75 points 

above the yield of the Notes on the Issue Date up to the Maturity Date in accordance with the 

"Koninklijk Besluit van 26 mei 1994 over de inhouding en de vergoeding van de roerende 

voorheffing" (Royal decree of 26 May 1994 on the deduction of withholding tax) (the "Royal 

Decree"). The Royal Decree indeed requires that in relation to Notes that can be traded on N 

accounts, if investors exercise a right to have the Notes redeemed early, the actuarial return 

cannot exceed the actuarial return of the Notes upon the issue up to the final maturity, by 

more than 0.75 points. 

"Put Settlement Date" means the fourteenth Business Day (or the first TARGET Settlement 

Day thereafter, if such Business Day is not a TARGET Settlement Day) after the last day of 

the Put Option Period. 

"Redemption Rate" means MIN (101 per cent.; 100 per cent. x Exp (T x 0.74720148386 per 

cent.), rounded down to the 9th decimal, where: 

"Exp" means the exponential function meaning the function ex, where e is the number 

(approximately 2.718) such that the function ex equals its own derivative; and 

"T" means the time, expressed in decimals of a year, elapsed from (and including) the 

Issue Date until (and including) the Put Settlement Date. 

"Relevant Indebtedness" means any Indebtedness which is in the form of or represented by 

any bond, note, certificate or other instrument which is, or is capable of being, listed, quoted 

or traded on any stock exchange or in any securities market (including, without limitation, 

any over-the-counter market); 

"Relevant Period" means each period of 12 months ending on 31 March or 30 September. 

"Security Interest" means any mortgage, charge, pledge, lien or other security interest (or a 

mandate to create the same) including, without limitation, anything analogous to any of the 

foregoing under the laws of any jurisdiction. 



 

 77   

 

 

"Shareholder Approval Requirement" means the terms of Condition 6.3 (Redemption and 

Purchase ï Redemption upon Change of Control) below have been approved by the 

shareholders of the Issuer in a general shareholders' meeting and evidence hereof has been 

provided to the Agent by the Issuer in the form of the minutes of such shareholders' meeting 

signed in accordance with the representation clause in the Issuer's Articles of Association 

(and the date on which the Shareholder Approval Requirement shall be satisfied shall be the 

date on which the Agent has received such evidence). If the Shareholder Approval Filing 

Requirement has been met prior to the Shareholder Approval Requirement, the latter shall be 

deemed to be met on the same day as the former. 

"Shareholder Approval Filing Requirement", means (i) the resolution of the Shareholder 

Approval Requirement has been filed with the Clerk of the competent Commercial Court 

(griffie van de rechtbank van koophandel/greffe du tribunal de commerce) and (ii) evidence 

of the filing of such resolution with the Clerk of the competent Commercial Court (griffie 

van de rechtbank van koophandel/greffe du tribunal de commerce) has been provided to the 

Agent by the Issuer (and the date on which the Shareholder Approval Filing Requirement 

shall be satisfied shall be the date on which the Agent has received such evidence). 

"Step-Down Change" means the satisfaction of the Shareholder Approval Requirement and 

Shareholder Approval Filing Requirement following the occurrence of a Step-Up Change.  

"Step-Up Change" means a failure to meet the Shareholder Approval Requirement before 

30 September 2015 or the Shareholder Approval Filing Requirement before 15 October 

2015. 

"Subsidiary" means a subsidiary within the meaning of Article 6, 2° of the Belgian 

Companies Code. 

"Supervising Entity " means Figurad Bedrijfsrevisoren BV BVBA or any successor thereof 

as Supervising Entity in accordance with Condition 12 (Supervising Entity). 

"TARGET2 " means the Trans-European Automated Real-Time Gross Settlement Express 

Transfer payment system which utilises a single shared platform and which was launched on 

19 November 2007. 

"TARGET Settlement Day" means any day on which the NBB-SSS and TARGET2 are 

open for the settlement of payments in euro. 

"Tax Jurisdiction" means any jurisdiction under the laws of which the Issuer or the relevant 

Guarantor is organised, or any successor to such Issuer or relevant Guarantor is organised, or 

in which it is resident for tax purposes, or any political subdivision or any authority thereof 

or therein having the power to tax. 

3. STATUS OF THE NOTES AND THE GUARANTEE  

3.1 Status of the Notes 

The obligations of the Issuer under the Notes constitute direct, unsubordinated, unsecured 

and unconditional obligations of the Issuer which will at all times rank pari passu among 

themselves and at least pari passu with all other present and future unsecured obligations of 

the Issuer, save for such obligations as may be preferred by provisions of law that are both 

mandatory and of general application. 



 

 78   

 

 

3.2 Status of the Guarantee of the Notes 

Each Original Guarantor has severally, unconditionally and irrevocably guaranteed the full 

and punctual payment of all sums in relation with the Notes due from time to time by the 

Issuer in accordance with, and subject to the guarantee limitations specified in the Guarantee 

Declaration dated 23 December 2014, which is attached to these conditions and is an integral 

part of these Conditions. The obligations of each Guarantor under the Guarantee of the Notes 

are direct, unconditional, unsubordinated and (without prejudice to Condition 4 (Negative 

Pledge)) unsecured obligations of such Guarantor and rank at least pari passu with all other 

present and future unsecured obligations of each Guarantor, save for such obligations as may 

be preferred by provisions of law that are both mandatory and of general application. 

The obligations of each Guarantor under the Guarantee Declaration shall be abstract, non-

accessory, unconditional and irrevocable and on a first demand basis without raising any 

objections of whatever nature arising out of the underlying obligation of the Issuer relating to 

the Notes, irrespective of the absence of any action to enforce the same or any other 

circumstance relating to the underlying Note which might otherwise constitute a discharge or 

defence of a Guarantor.  

3.3 Guarantors Cover  

The Issuer shall procure that at the Issue Date and - as long as any Note remains outstanding 

- at the last day of each Relevant Period, the aggregate sum of EBITDA, gross assets or 

turnover of the Issuer and the Guarantors for the latest Relevant Period (calculated on an 

unconsolidated basis and excluding all intra-group items), shall not be less than 70 per cent. 

of respectively, the aggregate sum of EBITDA, gross assets or turnover of the Group for the 

latest Relevant Period (calculated on an unconsolidated basis and excluding all intra-group 

items) (the "Guarantor s Cover" ). The Guarantors Cover shall be tested semi-annually in 

accordance with Condition 10.2 (Periodic reporting). 

4. NEGATIVE PLEDGE  

4.1 Principle 

So long as any Note remains outstanding, neither the Issuer nor any Guarantor shall, and the 

Issuer and each Guarantor shall procure that none of their Subsidiaries will, create or permit 

to subsist any Security Interest upon the whole or any part of its present or future 

undertaking, assets or revenues (including uncalled capital) to secure any Relevant 

Indebtedness of the Issuer, any Guarantor or any Subsidiary or to secure any Guarantee of 

Relevant Indebtedness of the Issuer, any Guarantor or any Subsidiary without (a) at the same 

time or prior thereto securing the Notes equally and rateably therewith or (b) providing such 

other security for the Notes as may be approved by an Extraordinary Resolution. 

The Issuer shall be deemed to have satisfied any such obligation to provide a Security 

Interest on substantially the same terms if the benefit of any such Security Interest is equally 

and rateably granted to an agent or trustee on behalf of the Noteholders or through any other 

structure which is customary in the debt capital markets (whether by way of supplement, 

guarantee agreement, deed or otherwise). 

4.2 Exceptions 

The prohibition contained in this Condition 4 does not apply to any Security Interest either:  
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(a) existing over undertakings, assets or revenues which are acquired by the Issuer, a 

Guarantor or Subsidiary, at the time of acquisition provided that such Security Interest 

was not created in contemplation of such acquisition and does not extend to other 

assets or property (other than such acquired assets or property); or 

(b) existing prior to an entity becoming a Subsidiary provided that such Security Interest 

was not created in contemplation of such entity becoming a Subsidiary. 

5. INTEREST 

5.1 Interest rate and Interest Payment Dates 

The Notes bear interest on their outstanding principal amount from and including 29 

December 2014 (the "Issue Date") at the rate of 4.625 per cent. per annum (the "Standard 

Interest Rate"), as modified, if applicable, following (a) a Financial Condition Step-up 

Change in accordance with Condition 5.2 (Financial Condition Step-up Change) below or 

(b) a Step-up Change or a Step-down Change in accordance with Condition 5.3 (Step-up 

Change and Step-down Change) (the Standard Interest Rate together with such 

modifications, if applicable, the "Applicable Interest Rate"). 

The interest on each Note is payable annually in arrear on 15 April each year (each an 

"Interest Payment Date") commencing with the first Interest Payment Date falling on 15 

April 2015. It should be noted that the first Interest Period commences on (and including) the 

Issue Date and runs to (and excluding) the first Interest Payment Date falling on 15 April 

2015, and therefore is shorter than one year. 

Each Note will cease to bear interest from the due date for redemption unless payment of 

principal is improperly withheld or refused, in which case it will continue to bear interest at 

such rate (both before and after judgment) until the day on which all sums due in respect of 

such Note up to that day are received by or on behalf of the relevant holder by the Agent. 

If interest is required to be paid in respect of a Note on any other date, it shall be calculated 

by applying the Applicable Interest Rate to the Calculation Amount, multiplying the product 

by the relevant Day Count Fraction and rounding the resulting figure to the nearest cent (half 

a cent being rounded upwards) and multiplying such rounded figure by a fraction equal to the 

denomination of such Note divided by the Calculation Amount. 

In this Condition: 

"Day Count Fraction" means, in respect of any period, the number of days in the relevant 

period, from (and including) the first day in such period to (but excluding) the last day in 

such period, divided by the number of days in the Regular Period in which the relevant 

period falls. 

"Regular Period" means each period from (and including) the Issue Date or any Interest 

Payment Date to (but excluding) the next Interest Payment Date. 

5.2 Financial Condition Step-up Change 

If a Financial Condition Step-up Change occurs, the Standard Interest Rate shall be increased 

with 0.25 per cent. per annum for the Interest Period immediately following the date such 

Financial Condition Step-up Change has occurred (and such increase shall only be for that 
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immediately following Interest Period and not for any subsequent Interest Periods). For the 

avoidance of doubt, if the two Compliance Certificates immediately preceding an Interest 

Period both indicate that a Financial Condition Step-Up Change has occurred, the Standard 

Interest Rate for that Interest Period will be increased by 0.50 per cent. per annum. The 

Standard Interest Rate can however never be increased with more than 0.50 per cent. per 

annum due to Financial Condition Step-Up Changes. 

5.3 Step-up Change and Step-down Change 

The Standard Interest Rate will be modified in the event the Step-up Change or the Step-

down Change occurs as follows: 

(a) subject to paragraph (c) below, if the Step-up Change occurs, the Standard Interest 

Rate shall be increased with 0.50 per cent. per annum as from the Interest Period 

immediately following the date such Step-up Change has occurred; 

(b) subject to paragraph (c) below, if the Step-down Change occurs following a Step-up 

Change, the Applicable Interest Rate shall be decreased with 0.50 per cent. per annum 

as from the Interest Period immediately following the date such Step-down Change 

has occurred; and 

(c) if the Step-Up Change and, subsequently, the Step-Down Change occur before the 

same next Interest Period, the Standard Interest Rate shall neither be increased nor 

decreased as a result of either such event. 

For the avoidance of doubt, the increase of the Standard Interest Rate due to a Step-Up 

Change is cumulative with any increases of the Standard Interest Rate due to a Financial 

Condition Step-up Change in accordance with Condition 5.2 

6. REDEMPTION AND PURCH ASE 

6.1 Scheduled Redemption 

Unless previously redeemed, or purchased and cancelled, the Notes will be redeemed at their 

Nominal Value on the Maturity Date, subject as provided in Condition 7 (Payments). 

6.2 Redemption for tax reasons 

The Notes may be redeemed at the option of the Issuer in whole, but not in part, at any time 

on giving not less than 30 nor more than 60 days' notice to the Noteholders (which notice 

shall be irrevocable), at their Nominal Value, together with interest accrued (if any) to the 

date fixed for redemption, if: 

(a) the Issuer or any Guarantor has or will become obliged to pay additional amounts as 

provided or referred to in Condition 8 (Taxation) as a result of any change in, or 

amendment to, the laws or regulations of the Kingdom of Belgium or any political 

subdivision or any authority thereof or therein having power to tax, or any change in 

the application or official interpretation of such laws or regulations (including a 

holding by a court of competent jurisdiction), which change or amendment becomes 

effective on or after the Issue Date; and 
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(b) such obligation cannot be avoided by the Issuer or, as appropriate, the relevant 

Guarantor, taking reasonable measures available to it, 

provided, however, that no such notice of redemption shall be given earlier than 90 days 

prior to the earliest date on which the Issuer or, as appropriate, the relevant Guarantor would 

be obliged to pay such additional amounts if a payment in respect of the Notes were then 

due. 

Prior to the publication of any notice of redemption pursuant to this paragraph, the Issuer 

shall deliver to the Agent: 

(x) a certificate signed by two directors of the Issuer stating that the Issuer is entitled to 

effect such redemption and setting forth a statement of facts showing that the 

conditions precedent to the right of the Issuer so to redeem have occurred of; and 

(y) an opinion of an independent legal adviser of recognised standing to the effect that the 

Issuer or, as appropriate, the relevant Guarantor has or will become obliged to pay 

such additional amounts as a result of such change or amendment. Upon the expiry of 

any such notice as is referred to in this Condition 6.2, the Issuer shall be bound to 

redeem the Notes in accordance with this Condition 6.2. 

6.3 Redemption upon Change of Control 

The Noteholders must be aware that the exercise of the option set out in this Condition 6.3 

may possibly only have any effect under Belgian law where, prior to the notification by the 

Belgian Authority for Financial Services and Markets (FSMA) to the Issuer of the filing of a 

takeover bid in respect of the shares of the Issuer, the Shareholder Approval Filing 

Requirement being fulfilled. There can be no assurance that such approvals will be obtained 

during the general meeting of shareholders of the Issuer. If a Change of Control occurs prior 

to the Shareholder Approval Filing Requirement being fulfilled then the option under this 

Condition 6.3 may not be enforceable. 

The Issuer shall, at the request of the holder of any Note after a Change of Control has 

occurred, redeem such Note on the Put Settlement Date at a price equal to the Put 

Redemption Amount.  

In order to exercise the option contained in this Condition 6.3, the holder of a Note must, 

during the Put Option Period, deposit a duly completed put option notice (a "Put Option 

Notice") substantially in the form as available at that time at the specified office of the 

Agent, with the bank or other financial intermediary through which the Noteholder holds 

Notes (the "Intermediary "), requesting that the Intermediary (i) deliver the Put Option 

Notice to the Agent, (ii) liaise with the Agent to organise the early redemption of such Notes 

pursuant to this Condition 6.3 and (iii) transfer the relevant Note(s) to the account of the 

Agent. Upon receipt of such Put Option Notice, the Agent shall deliver a duly completed 

receipt for such Put Option Notice (a "Put Option Receipt") to the depositing Noteholder 

and provide a copy of the Put Option Notice to the Issuer. The Agent will inform the Issuer 

of the total amount of Notes subject to Put Option Notices no later than the fifth Business 

Day following the end of the Put Option Period. A duly completed Put Option Notice, once 

deposited in accordance with this Condition 6.3, is irrevocable and may not be withdrawn 

unless, prior to the Put Settlement Date, any Note relating to the Put Option Notice so 

deposited becomes immediately due and payable or payment of the redemption moneys is 
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not made on the Put Settlement Date in accordance with Condition 7.1 (Payments ï Principal 

and Interest), in which case the Agent shall mail a notification thereof to the depositing 

Noteholder at such address as may have been given by such Noteholder in the relevant Put 

Option Notice. The Issuer will not be liable for any inaction or late action of an Intermediary 

or the Agent and any fees charged by the Intermediary and/or the Agent in relation to the 

deposit of the Put Option Notice or the transfer of the relevant Notes will be borne by the 

relevant Noteholders. 

Within 15 calendar days of a Change of Control, the Issuer shall give notice thereof to the 

Noteholders in accordance with Condition 16 (Notices) (a "Change of Control Notice"). 

The Change of Control Notice shall contain a statement informing the Noteholders their 

entitlement to exercise their rights to require redemption of the Notes pursuant to Condition 

6.3. The Change of Control Notice shall also specify (i) all reasonable and non-sensitive 

information in respect of the Change of Control that may be material to the Noteholders, (ii) 

the last day of the Put Option Period, (iii) the Put Option Settlement Date and (iv) the Put 

Redemption Amount. 

If, as a result of the exercise of the option contained in this Condition 6.3, Noteholders 

submit Put Option Notices in respect of at least 85 per cent. of the aggregate principal 

amount of the Notes outstanding at the date of a Change of Control, the Issuer may, having 

given not less than 15 nor more than 30 calendar days' notice to the Noteholders in 

accordance with Condition 16 (Notices) (which notice shall be irrevocable and shall specify 

the date fixed for redemption), redeem all (but not some only) of the Notes then outstanding 

at the Put Redemption Amount. Payment in respect of any such Note shall be made as 

specified in Condition 7 (Payments). 

6.4 Issuer's optional redemption 

The Notes may be redeemed at the option of the Issuer in whole, but not in part, on each 

Interest Payment Date as from the Interest Payment Date falling on 15 April 2018 on giving 

not less than 30 nor more than 60 days' notice to the Noteholders (which notice shall be 

irrevocable), at their Optional Early Redemption Amount together with any interest accrued 

(but unpaid) to the date of redemption. 

6.5 No other redemption  

The Issuer and the Noteholders shall not be entitled to redeem the Notes otherwise than as 

provided in Conditions 6.1 to 6.4 above. 

7. PAYMENTS 

7.1 Principal and interest 

Payments of principal and interest shall be made through the Agent and the NBB-SSS, in 

accordance with the operating procedures of the NBB-SSS. 

7.2 Payments subject to fiscal laws 

Payments will be subject in all cases to any fiscal or other laws and regulations applicable 

thereto in the place of payment, but without prejudice to the provisions of Condition 8 

(Taxation). No commissions or expenses shall be charged by the Agent to the Noteholders in 

respect of such payments. 
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7.3 Non-TARGET Settlement Days 

If the due date for payment of any amount in respect of any Note is not a TARGET 

Settlement Day, the Noteholder shall not be entitled to payment of the amount due until the 

next succeeding TARGET Settlement Day and shall not be entitled to any further interest or 

other payment in respect of any such delay. 

8. TAXATION  

All payments of principal and interest in respect of the Notes or the Guarantee of the Notes 

by or on behalf of the Issuer or any Guarantor shall be made free and clear of, and without 

withholding or deduction for or on account of, any present or future taxes, duties, 

assessments or governmental charges of whatever nature imposed, levied, collected, withheld 

or assessed by or on behalf of any Tax Jurisdiction unless the withholding or deduction of 

such taxes, duties, assessments or governmental charges is required by law. In that event the 

Issuer or (as the case may be) any Guarantor shall pay such additional amounts as will result 

in receipt by the Noteholders after such withholding or deduction of such amounts as would 

have been received by them had no such withholding or deduction been required, except that 

no such additional amounts shall be payable in respect of any Note: 

(a) Other connection: to a Noteholder who is liable to such taxes, duties, assessments or 

governmental charges in respect of such Note by reason of it having some connection 

with a Tax Jurisdiction other than the mere holding of the Note, including but not 

limited to Belgian resident individuals; or 

(b) Payment to individuals: where such withholding or deduction is imposed on a 

payment to an individual and is required to be made pursuant to European Council 

Directive 2003/48/EC on the taxation of savings income or any law implementing or 

complying with, or introduced in order to conform to, such Directive or any 

agreement on savings income concluded by a EU Member State with the dependant or 

associated territories of the EU; or 

(c) Non-Eligible Investor: to a Noteholder, who at the time of issue of the Notes, was 

not an eligible investor within the meaning of Article 4 of the Belgian Royal Decree 

of 26 May 1994 on the deduction of withholding tax or to a Noteholder who was such 

an eligible investor at the time of issue of the Notes but, for reasons within the 

Noteholder's control, either ceased to be an eligible investor or, at any relevant time 

on or after the issue of the Notes, otherwise failed to meet any other condition for the 

exemption of Belgian withholding tax pursuant to the law of 6 August 1993 relating 

to certain securities; or 

(d) Conversion into registered securities: to a Noteholder who is liable to such Taxes 

because the Notes were upon his/her request converted into registered Notes and 

could no longer be cleared through the NBB-SSS. 

Every reference in these Conditions to principal payments and interest contains any 

additional amounts in respect of principal payments and interest which would be payable 

pursuant to this Condition 8 (Taxation). 

9. EVENTS OF DEFAULT  

If any of the following events (each an "Event of Default") occurs and is continuing: 
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(a) Non-payment: the Issuer or any Guarantor fails to pay the principal of or interest on 

any of the Notes or the Guarantee of the Notes when due and such failure continues 

for a period of 5 Business Days; 

(b) Breach of other covenants, agreements or undertakings: the failure on the part of 

the Issuer or any Guarantor to observe or perform any other provision set out in the 

Conditions, the Domiciliary Agency Agreement or the Clearing Agreement, which 

default is incapable of remedy, or if capable of remedy, is not remedied within 20 

Business Days after notice of such default shall have been given to the Issuer by any 

Noteholder; 

(c) Cross-acceleration: at any time, any Indebtedness of the Issuer, any Guarantor or any 

Subsidiary for an aggregate amount of EUR 5,000,000 (or the equivalent therefore in 

any freely exchangeable currency) (i) is declared payable by the relevant creditors 

prior to its stated maturity on the basis of an event of default (howsoever described14) 

or (ii) is not paid when due or, as the case may be, within any applicable grace period, 

unless such grace period has been extended subject to granting additional Security 

Interest, whereby in such case the original grace period shall apply; 

(d) Security enforced: enforcement of any Security Interest over any assets of the Issuer, 

any Guarantor or any of their respective Subsidiaries, where the Indebtedness secured 

by such Security Interest equals or exceeds EUR 5,000,000 (or its equivalent in any 

other currency or currencies) and the enforcement proceedings in relation to such 

Security Interest are not suspended or dismissed within 30 Business Days;  

(e) Insolvency: (i) the Issuer, any Guarantor or any Material Subsidiary becomes 

insolvent or is unable to pay its debts as they fall due, (ii) an administrator (voorlopig 

bewindvoerder) on the whole or substantially the whole of the undertaking, assets and 

revenues of the Issuer, any Guarantor or any Material Subsidiary is appointed, or (iii) 

the Issuer, any Guarantor or any Material Subsidiary takes any action for a general 

readjustment or deferment of any of its obligations or makes a general assignment or 

an arrangement or composition with or for the benefit of its creditors or declares a 

moratorium in respect of any of its Indebtedness or any Guarantee of any 

Indebtedness given by it;  

(f) Winding up, etc.: an order is made or an effective resolution is passed for the 

winding up, liquidation or dissolution of the Issuer, any Guarantor or any Material 

Subsidiary, other than a solvent reorganisation of the Issuer, a Guarantor or a Material 

Subsidiary whereby for the Guarantor or a Material Subsidiary, the surviving entity is 

the Issuer or any other entity of the Group (such solvent reorganisation includes any 

type of dissolution with or without liquidation);  

(g) Analogous event: any event occurs which under the laws of Belgium, the Netherlands 

or any other jurisdiction from time to time in which a Guarantor is incorporated or 

established has an analogous effect to any of the events referred to in paragraphs (e) 

(Insolvency) to (f) (Winding up, etc.) above;  

(h) Cessation of business: the Issuer or any Guarantor (a) sells, assigns or otherwise 

disposes to an entity that is not the Issuer, a Guarantor or any of their Subsidiaries 
                                                                                                                                                  
14 For the avoidance of doubt, the possibility to have an early redemption of such indebtedness due to the occurrence of 
certain events (other than events of default, howsoever described), shall not qualify as an event of default.  
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more than 20 % of the consolidated assets as set out in the latest audited consolidated 

annual financial statement of the Issuer, except if at least 80% of the net proceeds of 

such disposal are reinvested by the Issuer or such Guarantor in assets that are in line 

with the business and assets of the Group as described in the Offering Memorandum 

or (b) ceases to carry on all or substantially all of its business unless such business is 

transferred to another entity of the Group, other than (for (a) and (b)) on terms 

approved by the general meeting of Noteholders; 

(i) Failure to take action, etc.: any action, condition or thing at any time required to be 

taken, fulfilled or done in order (i) to enable the Issuer and any Guarantor lawfully to 

enter into, exercise their respective rights and perform and comply with their 

respective obligations under and in respect of the Notes or the Guarantee Declaration, 

(ii) to ensure that those obligations are legal, valid, binding and enforceable and (iii) 

to make the Notes and the Guarantee Declaration admissible in evidence in the courts 

of Belgium, the Netherlands or any other jurisdiction from time to time in which a 

Guarantor is incorporated or established is not taken, fulfilled or done;  

(j) Delisting: the listing of the Notes on Alternext Brussels is withdrawn or suspended 

for a period of at least 7 subsequent Business Days as a result of a failure of the 

Issuer, unless the Issuer obtains the listing of the Notes on another multilateral trading 

facility similar to Alternext Brussels or a regulated market of the European Economic 

Area at the latest on the last day of this period of 7 Business Days; 

(k) Unlawfulness: it is unlawful for the Issuer or any Guarantor to perform or comply 

with any of its obligations under or in respect of the Notes or the Guarantee of the 

Notes;  

(l) Guarantee not in force: the Guarantee of the Notes is not (or is claimed by any 

Guarantor not to be) in full force and effect; 

(m) Guarantors Cover ï Changes to the Guarantors: the Guarantors Cover is not 

complied with according to the latest Compliance Certificate or the failure on the part 

of the Issuer to procure (in accordance with Condition 10.3 and 10.4) that a 

Subsidiary enters into the Guarantee of the Notes and such default is not remedied 

within 20 Business Days in case of a Subsidiary incorporated under Belgian law and 

40 Business Days in case of a Subsidiary incorporated under any other law than 

Belgian, after notice of such default shall have been given to the Issuer by any 

Noteholder; 

(n) Financial covenants: according to the latest Compliance Certificate any of the 

financial covenants as set out in Condition 10.3 are not complied with; or 

(o) Net Financial Debt to EBITDA ratio : according to the two latest subsequent 

Compliance Certificates, the Net Financial Debt to EBITDA ratio, on a consolidated 

basis and according to Belgian GAAP, exceeds 4.50:1.00 for both Relevant Periods, 

then any Note may, by written notice addressed by the holder thereof to the Issuer and 

delivered to the Issuer with a copy for the Agent at its the Specified Office, be declared 

immediately due and payable, whereupon it shall become immediately due and payable at its 

Nominal Value together with accrued interest (if any) without further action or formality. 
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10. UNDERTAKINGS  

10.1 Registered office 

The Issuer will procure that its registered office, its main establishment or its seat of 

management or administration will not be transferred to any jurisdiction outside the 

Kingdom of Belgium. 

10.2 Periodic reporting 

(a) The Issuer undertakes, as from the Issue Date and as long as any Note remains 

outstanding, to publish the annual financial report on its website (www.fng.eu) (freely 

available and, not secured by any password) at the latest on the 120th day after the last 

day of each financial year of the Issuer, such annual financial report consists at least 

out of the following: 

(i)  audited financial statements and their explanatory notes; 

(ii)  the management report; 

(iii)  the statutory auditors' report; 

(iv)  the explicit statement whether or not according to the Compliance Certificate 

referred to in Condition 10.2(c): 

(A) a Financial Condition Step-up Change has occurred; 

(B) a Step-up Change or a Step-down Change has occurred; 

(C) the financial covenants as set out in Condition 10.5 are complied with;  

(D) a Net Financial Debt to EBITDA ratio Event of Default as referred to in 

Condition 9(o) has occurred;  

(E) the Guarantors Cover as referred to in Condition 3.3 is being complied 

with; and 

(F) the undertaking referred to in Condition 10.7 is being complied with. 

(b) The Issuer undertakes, as from the Issue Date and as long as any Note remains 

outstanding, to publish the half-yearly financial report on its website (www.fng.eu) 

(freely available and, not secured by any password) at the latest on the 105th day after 

the last day of the first half of each financial year of the Issuer, such half-yearly report 

consists at least of a condensed set of financial statements (containing at least a 

condensed balance sheet and profit and loss account as well as explanatory notes on 

these accounts, that have been submitted to a limited review of the Issuer's statutory 

auditor) and the same explicit statement as referred to in Condition 10.2(a)(iv) above. 

(c) The Issuer undertakes, as from the Issue Date and as long as any Note remains 

outstanding, to provide to the Agent, together with the annual financial report and the 

half-yearly financial report a statement:  
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(i)  which displays calculations (in reasonable detail) for the determination of the 

Net Financial Debt to EBITDA ratio, on a consolidated basis and according to 

Belgian GAAP, for the preceding Relevant Period; 

(ii)  which displays calculations for the amount of Equity at the last day of the 

preceding Relevant Period; 

(iii)  which displays calculations (in reasonable detail) to determine whether or the 

provisions of Condition 10.3 are being complied with at the last day of the 

preceding Relevant Period; 

(iv)  which states explicitly whether or not, based upon the calculation in paragraph 

(i) above and in accordance with the Conditions, a Financial Condition Step-up 

Change has occurred; 

(v)  which states explicitly whether or not in accordance with the Conditions a 

Step-up Change or a Step-down Change has occurred; 

(vi)  which states explicitly whether or not the financial covenants as set out in 

Condition 10.5 are complied with; 

(vii)  which states explicitly whether or not a Net Financial Debt to EBITDA ratio 

Event of Default as referred to in Condition 9(o) has occurred;  

(viii)  which, only if the statement is being delivered together with the half-yearly 

financial report, states the Applicable Interest Rate being applied as from the 

following Interest Period in accordance with Condition 5.1; and 

(ix)  which states explicitly whether or not the undertaking referred to in Condition 

10.7 is being complied with. 

(the "Compliance Certificate"). Each Compliance Certificate can be signed in accordance 

with the representation clause in the Issuer's Articles of Association and must be the subject 

of a certification by the auditor of the Issuer certifying the calculations required pursuant to 

this Condition 10.2. 

10.3 Guarantors Cover requirement 

The Issuer undertakes that at the Issue Date and - as long as any Note remains outstanding - 

at the last day of each Relevant Period, the aggregate sum of EBITDA, gross assets or 

turnover of the Issuer and the Guarantors for the latest Relevant Period (calculated on an 

unconsolidated basis and excluding all intra-group items), shall not be less than 70 per cent. 

of respectively the aggregate sum of EBITDA, gross assets or turnover of the Group for the 

latest Relevant Period (calculated on an unconsolidated basis and excluding all intra-group 

items) (the "Guarantors Cover" ). The Guarantors Cover shall be tested semi-annually in 

accordance with Condition 10.2 (Periodic reporting). 

10.4 Guarantor accession 

Without prejudice to Condition 10.3, if, as long as any Note remains outstanding, any of the 

following entities becomes a Subsidiary of the Issuer, the Issuer undertakes that such 

Subsidiary shall enter into the Guarantee of the Notes within 20 Business Days after 
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becoming a Subsidiary of the Issuer in case of a Subsidiary incorporated under Belgian law 

and 40 Business Days in case of a Subsidiary incorporated under any other law than Belgian: 

Á Steps Holding B.V.; 

Á Steps Belgium NV; 

Á Steps Huur B.V.; 

Á Superstar Holding B.V.; and 

Á Superstar Huur B.V.; 

10.5 Financial covenants 

As long as any Note remains outstanding, the Issuer will, on a consolidated basis and 

according to Belgian GAAP, adhere to the following financial covenants: 

(a) the minimum amount of Equity shall be no less than EUR 40,000,000 at the end of 

any Relevant Period; and 

(b) the Net Financial Debt to EBITDA ratio shall not exceed 5.00:1.00 for any Relevant 

Period. 

10.6 Deliver documents to Alternext Brussels 

The Issuer undertakes to furnish to Euronext Brussels all documents, information and 

undertakings and publish all advertisement or other material that may be necessary in order 

to effect and maintain the permission to trade the Notes on Alternext Brussels and to make 

all reasonable effort in order to continue such listing so long as any of the Notes remain 

outstanding. Without prejudice to Condition 9(j), if the Notes cease to be listed on Alternext 

Brussels, the Issuer shall use its best endeavours promptly to admit the Notes to trading on 

another multilateral trading facility similar to Alternext Brussels or a regulated market of the 

European Economic Area. 

10.7 Early redemption of the Degroof Notes 

The Issuer undertakes to repay the Degroof Notes, in whole and not in part, on 1 June 2015 

in accordance with their terms if, and only if, the Issuer's obligations under the Degroof 

Notes are at that time not subordinated to the Issuer's obligations under the Notes on 

equivalent terms and conditions as the Degroof Notes would be subordinated to the 

obligations of the Issuer under the Existing Facilities Agreement (but not explicitly 

enumerated as subordinated as is the case for the existing Facilities Agreement). If at any 

time thereafter, the obligations under the Degroof Notes are no longer subordinated to the 

Notes on the conditions as set forth above, for whatever reason, the Issuer undertakes to 

repay the Degroof Notes, in whole and not in part, as early as possible in accordance with the 

terms of the Degroof Notes.  

This does not prejudice the right however of the Issuer to repay the Degroof Notes at its 

discretion at any point in time in accordance with their terms.  



 

 89   

 

 

11. PRESCRIPTION 

Claims for principal or interest shall become void ten or five years, respectively, after their 

due date, unless legal action for payment is initiated prior to the expiry of such respective 

periods. 

12. SUPERVISING ENTITY  

12.1 Appointment 

The Supervising Entity was appointed by the Issuer to perform specific tasks with regard to 

the Notes. The Supervising Entity's assignment is expressly limited to those assignments 

which have explicitly been allocated to the Supervising Entity in these Conditions and the 

Guarantee of the Notes. No implicit assignments or responsibilities can be read in these 

Conditions and the Guarantee of the Notes. The costs for the exercise of its duties as 

Supervising Entity shall be borne by the Issuer. 

12.2 Delegation 

The Supervising Entity has the right to delegate the execution of any of its assignments to 

any other person of its choice. Such delegation will not relieve or release the Supervising 

Entity of its responsibilities pursuant to these Conditions and the Guarantee of the Notes. The 

Supervising Entity remains responsible at all times for the execution of its assignment 

pursuant to the Conditions and the Guarantee of the Notes. 

12.3 Replacement by the Noteholders 

Noteholders have the right to terminate the appointment of the Supervising Entity by means 

of an Extraordinary Resolution which was brought to the Issuer's, the Agent's and the 

Supervising Entity's attention if another Supervising Entity is appointed in the same 

Extraordinary Resolution. 

12.4 Replacement resulting from certain events 

If the Supervising Entity (i) is declared bankrupt or proceedings of judicial reorganisation 

have been commenced against it, (ii) ceases to execute all or a substantial part of its 

activities, or threatens to cease to execute all or a substantial part of its activities or (iii) is 

dissolved or liquidated, or a resolution has been adopted with regard to the dissolution or the 

liquidation of the Supervising Entity (in cases other than a merger), the Issuer may terminate 

the Supervising Entity's appointment by means of notice to the Supervising Entity. 

If  (i) it is impossible for the Supervising Entity to execute its tasks pursuant to the Conditions 

due to incompatibility of these tasks with other tasks relating to the Issuer which the 

Supervising Entity could have from time to time or (ii) the Supervising Entity is or will no 

longer be the Issuer's statutory auditor, it may terminate its appointment by notifying the 

Issuer at least 60 days in advance.  

If the Supervising Entity is of the reasonable opinion that the execution of its assignments 

pursuant to the Conditions or the Guarantee of the Notes, or any other aspect thereof, results, 

or could result in the Supervising Entity violating a legal, prescriptive or deontological 

standard or requirement of independence in a jurisdiction, the Supervising Entity may halt at 

any point in time and with immediate effect its appointment by writing to the Issuer. 
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If the Issuer terminates the Supervising Entity 's appointment, or if it receives notice from the 

Supervising Entity on the termination of its appointment, the Issuer shall appoint a 

replacement supervising entity, no later than the date such a termination enters into force (or 

in the case of an immediate termination, as soon as reasonably possible and in any case 

before the release of a Guarantor or entry of any New Guarantor) which will act as 

Supervising Entity with full authority until a new Supervising Entity is appointed through an 

Extraordinary Resolution of the general meeting of Noteholders, unless the new Supervising 

Entity is or will be the (new) Issuer's statutory auditor, in which case no Extraordinary 

Resolution of the general meeting of Noteholders is required to appoint the Supervising 

Entity.  

In case of such a termination, the Issuer shall notify the Noteholders of the termination of the 

Supervising Entity's appointment before the termination enters into force, which will contain 

(i) the reason of termination and (ii) the full identity of the replacement Supervising Entity. 

Unless the new Supervising Entity is or will be the (new) statutory auditor of the Issuer, the 

Issuer will convene a general meeting of Noteholders aiming to confirm the appointment of 

the replacement supervising entity, or the indication of another person as supervising entity, 

which will take place no later than 60 days after the termination of the Supervising Entity's 

appointment in accordance with this Condition 12.4 (Replacement resulting from certain 

events). 

12.5 Noteholders interests and liability 

(a) Regarding the execution of its assignment pursuant to the Conditions and the 

Guarantee of the Notes, the Supervising Entity will only take the collective interests 

of the Noteholders into account and will not take the results of its actions on behalf of 

an individual Noteholder into account. 

(b) The Supervising Entity will not be held liable towards the Issuer, any Guarantor or the 

Noteholders for any damages, cost or loss resulting from the execution, the attempt to 

execute or not executing its assignment pursuant to the Conditions and the Guarantee 

of the Notes, with exception for any such damages, cost or lost resulting from fraud or 

intentional error. 

13. AGENT 

The Agent acts with regard to its transactions under the Domiciliary Agency Agreement and 

in respect to the Notes, only as Agent of the Issuer and the Guarantors and does not have any 

undertakings towards, or a relationship of agency with, the Noteholders. 

The Issuer reserves the right under the Domiciliary Agency Agreement at any time, with the 

prior written approval of the Agent, to vary or terminate the appointment of the Agent and 

appoint additional or other agents, provided that it will (i) maintain a principal paying agent, 

(ii) maintain a domiciliary agent and the domiciliary agent will at all times be a participant in 

the NBB-SSS and (iii) if required, appoint an additional paying agent, from time to time with 

a specified office in a European Union member state that will not be obliged to withhold or 

deduct tax pursuant to European Council Directive 2003/48/EC or any other European Union 

Directive implementing the conclusions of the ECOFIN council meeting of 26-27 November 

2000 on the taxation of savings income or any law implementing or complying with, or 

introduced in order to conform to, such Directive. 
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Notice of any change in Agent or its specified offices will promptly be given by the Issuer to 

the Noteholders in accordance with Condition 16 (Notices). 

14. GENERAL MEETING OF N OTEHOLDERS, MODIFICA TION AND WAIVER  

14.1 General Meeting of Noteholders:  

The Domiciliary Agency Agreement contains provisions for convening general meetings of 

Noteholders to consider matters affecting their interests, including the sanctioning by 

Extraordinary Resolution of a modification of any of these Conditions. For the avoidance of 

doubt, any such modification shall always be subject to the consent of the Issuer. 

All general meetings of Noteholders will be held in accordance with the provisions of Article 

568 sq. of the Belgian Companies Code with respect to general bondholders meetings. 

The general meeting of Noteholders shall be entitled (subject to the consent of the Issuer) to 

exercise the powers set out in Article 568 of the Belgian Companies Code, including the 

acceptance, waiver or modification of Security Interests for the benefit of the Noteholders 

(including the waiver or modifications in respect to the Guarantee of the Notes), the 

extension, suspension or modification of payment of principal, the extension of the interest 

term, the reduction of interest rate, the modification of interest payment, the conversion of 

the Notes into shares, taking protective measures in the common interest and the appointment 

of a special proxyholder for the execution of the resolutions. 

The general meeting of Noteholders shall also be entitled to modify or waive provisions set 

out in these Conditions. 

The general meeting of Noteholders shall in any case be subject to the quorum and majority 

requirements set out in Article 574 and 575 of the Belgian Companies Code, and if required 

thereunder to obtain homologation by the court of appeal of Brussels. 

Resolutions duly passed in accordance with these provisions shall be binding on all 

Noteholders, whether or not they are present at the meeting and whether or not they vote in 

favour of such a resolution.  

The Domiciliary Agency Agreement provides that a resolution in writing signed by or on 

behalf of Noteholders shall for all purposes be as valid and effective as an Extraordinary 

Resolution passed at a general meeting of Noteholders duly convened and held. Such a 

resolution in writing may be contained in one document or several documents in the same 

form, each signed by or on behalf of one or more Noteholders. 

14.2 Modification 

The parties to the Domiciliary Agency Agreement may agree, without the consent of the 

Noteholders, to any modification of the provisions of the Domiciliary Agency Agreement or 

any agreement supplemental to the Domiciliary Agency Agreement either (i) which in the 

opinion of the parties to the Domiciliary Agency Agreement is of a formal, minor or 

technical nature or is made to correct a manifest error or to comply with mandatory 

provisions of law, and (ii) any other modification to the provisions of the Domiciliary 

Agency Agreement or any agreement supplemental to the Domiciliary Agency Agreement, 

which is, in the opinion of the parties to the Domiciliary Agency Agreement, not materially 

prejudicial to the interests of the Noteholders.  
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14.3 General meeting of shareholders of the Issuer and right to information 

The Noteholders shall be entitled to attend all general meetings of shareholders of the Issuer, 

in accordance with Article 537 of the Belgian Companies Code, and they shall be entitled to 

receive or examine any documents that are to be remitted or disclosed to them in accordance 

with the Belgian Companies Code. The Noteholders who attend any general meeting of 

shareholders shall be entitled only to a consultative vote. 

15. FURTHER ISSUES 

The Issuer may from time to time, without the consent of the Noteholders, create and issue 

further notes having the same terms and conditions as the Notes in all respects (or in all 

respects except for the first payment of interest) so as to form a single series with the Notes. 

References in these Conditions to the Notes include (unless the context requires otherwise) 

any other notes issued pursuant to this Condition and forming a single series with the Notes. 

16. NOTICES 

Notices to the Noteholders shall be valid (i) if delivered by or on behalf of the Issuer to the 

NBB-SSS for communication by it to participants in the NBB-SSS and (ii) if otherwise made 

in accordance with all legal requirements.  

In case of a Change of Control Notice, such Notice should also be published in one leading 

newspaper having general circulation in Belgium in order to be valid.  

Any such notice shall be deemed to have been given on the latest day of (i) seven days after 

its delivery to the NBB-SSS and (ii) the publication of the first newspaper containing such 

notice (if any), unless for notices relating to the convocation of a shareholders' meeting in 

which case such notice shall be deemed to have been given on the date of the publication in 

the first newspaper containing such notice.  

The Issuer shall also ensure that all notices are duly published in a manner which complies 

with the rules and regulations of any stock exchange or other relevant authority on which the 

Notes are listed at that time.  

In addition to the above communications and publications, with respect to notices for a 

meeting of Noteholders, any convening notice for such meeting shall be made in accordance 

with Article 570 of the Belgian Companies Code, by an announcement to be inserted at least 

fifteen days prior to the meeting, in the Belgian Official Gazette (Belgisch Staatsblad) and in 

a newspaper with national coverage. Resolutions to be submitted to the meeting must be 

described in the convening notice. 

17. GOVERNING LAW AND JU RISDICTION  

17.1 Governing Law 

The Domiciliary Agency Agreement and the Notes and any non-contractual obligations 

arising out of or in connection with the Notes are governed by, and shall be construed in 

accordance with, Belgian law. 

17.2 Jurisdiction 
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The courts of Brussels, Belgium are to have exclusive jurisdiction to settle any disputes 

which may arise out of or in connection with the Domiciliary Agency Agreement and the 

Notes and accordingly any legal action or proceedings arising out of or in connection with 

the Domiciliary Agency Agreement and the Notes may be brought in such courts. The Issuer 

and the Guarantors have irrevocably submitted to the jurisdiction of such courts and have 

waived any objection to any legal action or proceedings in such courts on the ground of 

venue.  



 

 94   

 

 

GUARANTEE  DECLARATION  

 
THE GUARANTEE  UNDER THIS GUARANTEE  DECLARATION  IS PROVIDED BY 

 
THE COMPANIES referred to in Appendix 1 to this Guarantee Declaration (each a "Guarantor" 

and jointly the "Guarantors", this expression shall also, insofar as the context allows this, include 

every Subsidiary of the Issuer that becomes a Guarantor of the Notes and enters into this Guarantee 

Declaration, but shall not refer to any of the Issuer's Subsidiaries that stop being a Guarantor of the 

Notes pursuant to clause 10.1 (Release of a Guarantor) of this Guarantee Declaration); 

 

FOR THE BENEFIT  OF 

Each Noteholder from time to time (as defined in the Conditions (as defined below); 
 
IN THE PRESENCE OF: 

(A) FNG Group NV, a Belgian limited Liability company (naamloze vennootschap / société 

anonyme) with its registered office at Zilverberklaan 2B, 2820 Bonheiden, registered in the 

Register of Legal Entities (Antwerp, section Mechelen) under the number 0865.085.788 (the 

"Issuer"); 

(B) Figurad Bedrijfsrevisoren BV BVBA, a Belgian limited Liability company (besloten 

vennootschap met beperkte aansprakelijkheid / société à responsabilité limitée) with its 

registered office at Kortijksesteenweg 1126, 9051 St-Denijs-Westrem, registered in the 

Register of Legal Entities (Ghent) under the number 0423.109.644, represented by Ms Ann 

Van Vlaenderen, manager (the "Supervising Entity", which expression, insofar as the 

context allows, comprises every entity that takes over from or replaces the supervising entity 

in accordance with the Conditions). 

SINCE: 

(A) The Issuer approved the issue of Notes for an aggregate amount of EUR 25,000,000 at a 

fixed interest rate of 4.625% and maturity date 15 April 2021 (the "Notes"), and each 

Guarantor approved the issuance of its guarantee regarding the Notes under this Guarantee 

Declaration (the "Guarantee of the Notes"). 

(B) The Notes shall be issued in dematerialized form pursuant to article 468 of the Belgian 

Companies Code and shall each have a nominal value of EUR 100,000. 

(C) The Issuer and the Guarantors of the Notes will conclude a domiciliary agency agreement 

with ING Belgium NV/SA (the "Agent") (such agreement as amended and/or supplemented 

and/or reformulated from time to time, the "Domiciliary Agency Agreement"). 

(D) The Supervising Entity has been appointed in the Conditions (as defined below) to supervise 

the compliance with the obligations of the Issuer and the Guarantors regarding the entrance 

or discharge of Guarantors under this Guarantee Declaration. 
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THI S GUARANTEE  DECLARATION  STIPULATES AS FOLLOWS:  

1. DEFINITIONS  

Terms and expressions defined in the Conditions and not otherwise defined in this Guarantee 

Declaration shall have the same meanings in this Guarantee Declaration, except where the 

context requires otherwise or unless otherwise stated: 

"List  of Guarantors" refers to a certificate of the Issuer, addressed to the Supervising Entity, 

duly signed in accordance with the representation clause in the Issuer's Articles of 

Association, which reflects the complete and accurate list of the Guarantors on the date of 

such a certificate and that also contains the following information regarding each Guarantor: 

(i) its name, (ii)  its registered office and (iii) the address where notices and requests could be 

sent to the Guarantor regarding this Guarantee Declaration. 

"Accession Application" refers to a letter according to the template as in Appendix 2, duly 

signed on behalf of the Issuer and the entering Guarantor. 

"Conditions" refers to the Conditions of the Notes as specified in the Offering 

Memorandum, and every reference to a numbered "Condition" is to the corresponding 

numbered stipulation thereof. 

"Notice to call upon the Guarantee" refers to a letter according to the template in 

Appendix 4, duly signed by the relevant Noteholder. 

"Offering Memorandum" refers to the Offering Memorandum dated on the date of this 

document and prepared for the issuance of the Notes, as amended or supplemented from time 

to time. 

"Release Application" refers to a letter according to the template in Appendix 3 to this 

Guarantee Declaration, duly signed on behalf of the Issuer and the Guarantor that must be 

released. 

2. GUARANTEE  

2.1 Guarantee: Subject to the limitations provided in clause 8 (Guarantee limitations), each 

Guarantor unconditionally and irrevocably guarantees for the benefit of each Noteholder, the 

punctual and full payment, in accordance with the Conditions, of the principal sum, the 

interest and every other amount that is payable from time to time or that would be payable 

under the Notes on the dates when these amounts are payable pursuant to the Conditions. 

Each Guarantor undertakes to, in case the Issuer fails to pay the principal sum, interest or 

other amounts payable under the Notes, on first request of a Noteholder pursuant to clause 12 

(Call on the Guarantee) pay this amount or procure payment of it, so that each Noteholder 

receives the same amount in principal sum, interest or any other amount that this Noteholder 

would have received if  the Issuer made all payments on time and in full. 

2.2 Indemnification: Subject to the limitations provided in clause 8 (Guarantee limitations), 

each Guarantor unconditionally and irrevocably undertakes, as an independent principal 

commitment, to indemnify all Noteholders from time to time from any direct loss 

suffered by the Noteholder due to the termination, the cancellation or nullification or 

destruction, for any reason whatsoever and regardless whether the Noteholder or another 

person was aware of the reasons, from any obligation or commitment of the Issuer under or 
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related to any Note or the Domiciliary Agency Agreement, or any stipulation or condition 

thereof; the amount of this loss is maximum the amount that the Noteholder would 

otherwise have been able to claim from the Issuer. Each amount payable based on this 

indemnification shall be payable in the manner and in the currency prescribed in the 

Conditions for payments by the Issuer regarding the Notes. This indemnification forms a 

separate commitment of the Guarantors, independent of the other obligations under this 

Guarantee Declaration, and shall give rise to a separate or independent legal procedure. 

3. NATURE OF THE GUARANTEE 

3.1 The obligations of each Guarantor based on clause 2 (Guarantee) are, and shall be 

interpreted as, an abstract guarantee on first request that shall remain valid and enforceable 

regardless of the validity or the enforceability of the payment obligation of the Issuer and 

shall constitute under no circumstances a surety. 

3.2 The Guarantee of the Notes, which is the subject of this Guarantee Declaration, has no 

intuitu personae character. 

4. REMEDY  

If any payment by a Guarantor, or any discharge granted by a Noteholder, regarding the 

Issuer's obligations or of any Guarantor, is annulled or reduced as a result of bankruptcy, 

restructuring, merger, insolvency or similar event: 

(a) the obligation of each Guarantor shall continue as if  the payment, discharge, release 

or reduction did not take place; and 

(b) each Noteholder shall be entitled to obtain the value of the amount of this payment 

from each Guarantor, as if the payment, discharge, release or reduction did not take 

place. 

5. LIMITS  ON REMEDIES 

Neither the obligations of any Guarantor under this Guarantee Declaration, nor the rights, 

authority or claims awarded to the Noteholders by the applicable law or this Guarantee 

Declaration shall be discharged, reduced, jeopardized or compromised by: 

5.1 Dissolution: The dissolution, insolvency, merger, division, restructuring of the Issuer or 

any Guarantor, a moratorium regarding any debts of the Issuer or any Guarantor, or by any 

change in the respective status, function, control or shareholding of one of them; 

5.2 Illegality: When any obligation of the Issuer or any other Guarantor under or regarding the 

Notes, the Domiciliary Agency Agreement or this Guarantee Declaration becomes unlawful, 

invalid, unenforceable or ineffective; 

5.3 Withdrawal from the account: Any withdrawal from the current account or similar event of 

any debt of the Issuer or any Guarantor under or with regard to the Notes or this Guarantee 

Declaration; 

5.4 Extension: Any (payment) term or other extension granted or to be granted to the 

Issuer or any Guarantor, including the consequences of a situation of joinder, with respect to 
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any of their respective obligations under or concerning the Notes, the Domiciliary Agency 

Agreement or this Guarantee Declaration, as applicable; 

5.5 Amendment: Any amendment, novation, addition, extension, replacement, indemnification 

or release (always regardless of the nature or the fundamental character thereof) of any 

obligation of the Issuer or any Guarantor under or with regard to the Notes, the 

Domiciliary Agency Agreement or this Guarantee Declaration; or 

5.6 Similar events: Any other action, event or consequence that, in the absence of this clause 5, 

would discharge or negatively influence the obligations of any Guarantor or any of the 

rights, authority or claims awarded to the Noteholders by the law or this Guarantee 

Declaration. 

6. IMMEDIATE  CLAIM  

Without prejudice to the stipulations of clause 12 (Call on the Guarantee), no single 

Noteholder is obliged to do the following to exercise any of the rights, authority or claims 

awarded to it by law or this Guarantee Declaration: 

6.1 Action: An action that can be instituted against the Issuer; 

6.2 Procedure: A procedure that may be instituted or another right or surety that may be 

exercised against, or payment that can be claimed from, any person or to obtain a ruling 

from a court against the Issuer; or 

6.3 Claim or evidence: Any claim or action instituted, or any evidence submitted, in case of 

dissolution or insolvency of the Issuer, 

and each Guarantor hereby expressly waives the benefits awarded by clauses 2033, 2037 

and 2038 of the Belgian Civil Code. 

7. SUSPENSION OF THE RIGHTS OF THE GUARANTORS 

Each Guarantor accepts that, as long as any amount is payable or could become 

payable by the Issuer or any Guarantor with regard to the Notes and as long as the Issuer or 

any Guarantor is bound by any current or possible obligations with regard to the Notes, such 

a Guarantor may not exercise any right that he may have at any time based on compliance 

with his obligations specified below, including the right to: 

7.1 Indemnification: To be indemnified by the Issuer or any other Guarantor; 

7.2 Contribution: To claim any amount from any other guarantor (which includes any other 

Guarantor) for the obligations of the Issuer or regarding the Notes; 

7.3 Benefit of security: To obtain the benefit, full y or partially, of any securities that any 

Noteholder would be entitled to under or regarding the Notes; and/or 

7.4 Subrogation: To be replaced with regard to the rights of any Noteholder against the Issuer or 

any other Guarantor for the amounts paid by the Guarantor under this Guarantee 

Declaration. 
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8. GUARANTEE  LIMITATIO NS 

8.1 The guarantees, obligations, liabili ties, indemnification and commitments of any Guarantor 

under this Guarantee Declaration shall be limited as specified in this clause 8. 

8.2 Guarantee limitations - Belgian Guarantors 

(a) Regardless of any other stipulation of this Guarantee Declaration, the guarantee, 

indemnification and other obligations of any Guarantor which is incorporated under 

the laws of Belgium (a "Belgian Guarantor") provided in accordance with this 

Guarantee of the Notes is deemed to have not been concluded by this Belgian 

Guarantor to the extent that it would cause illegal financial assistance in the sense of 

article 329 and 629 of the Belgian Companies Code or any stipulations applicable to 

financial assistance under any other jurisdiction (the "Belgian Prohibitio n"), and the 

stipulations of this Guarantee Declaration shall be interpreted accordingly. For the 

avoidance of doubt, it is expressly confirmed that the relevant Belgian Guarantors 

shall continue to guarantee all obligations that, if included, do not lead to an 

infringement of the Belgian Prohibition, and that the Belgian Guarantors are under no 

circumstances obliged to follow the procedure set forth in articles 329 and 629 of the 

Belgian Companies Code if the provision of the Guarantee could be considered to be 

financial assistance within the meaning of such articles. 

(b) Any liability of any Belgian Guarantor arising under the Guarantee Declaration shall 

in all circumstances be limited to the greater of the following amounts: 

(i)  an amount equal to ninety per cent of the Net Assets of such Belgian Guarantor 

as shown by its most recent audited financial statements available on the date 

of this Guarantee Declaration; 

(ii)  an amount equal to ninety per cent of the Net Assets of such Belgian Guarantor 

as shown by its most recent audited financial statements available on the date 

on which the demand is made under the Guarantee of the Notes; 

(iii)  any of the proceeds of the Notes that have been on-lent or otherwise passed on 

to the Belgian Guarantor and/or its Subsidiaries, which has not been repaid or 

returned. 

For the purpose of this paragraph, "Net Assets" means the aggregate amount of the assets of 

the Belgian Guarantor, as shown in the audited financial statements referred to above and as 

determined in accordance with the Belgian Companies Code and accounting principles 

generally accepted in Belgium. 

8.3 Guarantee limitations - Dutch Guarantors 

Regardless of any other stipulation of this Guarantee Declaration, the guarantee, 

indemnification and other obligations of any Guarantor which is incorporated under the laws 

of the Netherlands (a "Dutch Guarantor") provided in accordance with this Guarantee of the 

Notes is deemed to have not been concluded by this Dutch Guarantor to the extent that it 

would cause illegal financial assistance in the sense of article 2:98c of the Dutch Civil Code 

or any stipulations applicable to financial assistance under any other jurisdiction (the "Dutch 

Prohibitio n"), and the stipulations of this Guarantee Declaration shall be interpreted 

accordingly. For the avoidance of doubt, it is expressly confirmed that the relevant Dutch 
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Guarantors shall continue to guarantee all obligations that, if included, do not lead to an 

infringement of the Dutch Prohibition and that the Dutch Guarantors are under no 

circumstances obliged to follow the procedure set forth in article 2:98c of the Dutch 

Civil Code if the provision of the Guarantee could be considered to be financial 

assistance within the meaning of such article. 

9. STATEMENTS AND GUARANT EES  

Each Guarantor declares and guarantees towards the Noteholders that: 

(a) This Guarantor is a company that was legally incorporated and that is situated under 

the law of the jurisdiction where it was incorporated, legally exists, is not bankrupt 

or subjected to any bankruptcy or insolvency procedure (as meant under the law of the 

jurisdiction where it was incorporated) and is not under liquidation, is authorized to 

conclude this Guarantee Declaration, exercise its rights in accordance with it and to 

comply with its obligations and that all company- and other actions required to 

conclude and comply with this Guarantee Declaration and to approve it and declare it 

valid; 

(b) The Guarantee Declaration does not violate any legal, regulatory, contractual or 

other commitment that is binding to this Guarantor; 

(c) The conclusion of this Guarantee Declaration and the provision of this Guarantee of 

the Notes do not infringe on any stipulation with regard to financial assistance that 

this Guarantor is subject to, including, with regard to each Guarantor which is 

incorporated under the laws of Belgium, article 629 or article 329 of the Belgian 

Companies Code and with regard to each Guarantor which is incorporated under the 

laws of the Netherlands, article 2:98c of the Dutch Civil Code; and 

(d) The obligations of such a Guarantor under this Guarantee Declaration are direct, 

unconditional, unsubordinated and (without prejudice to Condition 4 (Negative 

Pledge)) unsecured obligations of such Guarantor and rank at least pari passu with all 

other present and future unsecured obligations of each Guarantor, save for such 

obligations as may be preferred by provisions of law that are both mandatory and of 

general application. 

The statements and guarantees shall be repeated every day by each Guarantor under 

reference of the facts and circumstances applicable at the time until all amounts payable or 

related to the Notes have been paid in full and there is no possibility that there will  be other 

outstanding payments regarding the Notes. 

10. AMENDMENT  OF GUARANTORS 

10.1 Release of a Guarantor 

(a) The Issuer may request that a Guarantor ceases to be a Guarantor under this 

Guarantee Declaration and the Domiciliary Agency Agreement if:  

(i)  there is no Event of Default continuing; and 

(ii)  the Guarantors Cover requirements have been met and shall continue to be 

met when this Guarantor is no longer a Guarantor (based on the Guarantors 
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Cover requirements as calculated at the end of the Relevant Period to which 

the latest Compliance Certificate relates); 

by submitting the following to the Supervising Entity: 

(A) a Release Application, duly signed on behalf of the Issuer and the 

relevant Guarantor; 

(B) a certificate from the Issuer that confirms that (i) at such date, there is 

no Event of Default continuing and (ii)  that the Guarantors Cover 

requirements have been met and shall continue to be met when this 

Guarantor is no longer a Guarantor (whereby this confirmation shall be 

based on the Guarantors Cover requirements as calculated at the end of 

the Relevant Period to which the latest Compliance Certificate relates); 

and 

(C) a  certificate from the statutory auditor of the Issuer that confirms 

that the Guarantors Cover requirements have been met and shall 

continue to be met when this Guarantor is no longer a Guarantor 

(whereby this certificate shall be based on the Guarantors Cover 

requirements as calculated at the end of the Relevant Period to which the 

latest Compliance Certificate relates). 

(b) The Supervising Entity shall, after receipt and based on the documents referred to in 

paragraphs (A) to (C) above as soon as reasonably possible, and at least within a 

period of 20 Business Days, determine whether: 

(i)  there was no Event of Default that continued and that the Guarantors Cover 

requirements have been met and shall continue to be met if this Guarantor is no 

longer a Guarantor (in which regard the Supervising Entity may rely on the 

accuracy of the information in the certificates referred to in paragraphs (B) and 

(C) of clause 10.1(a) above); and 

(ii)  if, with regard to the Release Application, the Issuer also submitted an 

Accession Application to the Supervising Entity, any guarantee restriction 

referred to in the Accession Application complies with the conditions of clause 

10.2(c) (in which regard the Supervising Entity may rely on the information 

supplied in accordance with clause 10.2(c)), and 

the Supervising Entity shall communicate these facts to the Issuer and the relevant 

Guarantor. 

Upon receipt by the Guarantor of the aforementioned notice that the conditions of 

paragraphs (i) and (ii ) have been met, this Guarantor shall no longer be a Guarantor 

and shall be fully released and discharged from the commitments under this 

Guarantee Declaration. 

 

 

10.2 Additional Guarantors 




