OFFERING MEMORANDUM DATED 23DECEMBER 2014

This Offering Memorandum does not constitute a prospectus for the purpose of article 20 of the
Law of 16 June 2006 concerning public offers oinvestment instruments and admission of
investment instruments for trading on regulated markets. This Offering Memorandum or any
other offering material relating to the Notes has not been and will not be approved by the
Belgian Financial Services and Marlets Authority nor by any other authority.
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The issue price of the EUE5,000,0004.62%% Notesdue 15 April 2021(the 'Notes’) of FNG Group
NV (the "lssuer”) is 100.625per cent. of their principal amount.

Unless previously redeemed or cancelled,Nb&swill be redeemed at their principal amountin

April 2021 TheNotesare 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 Belgiliat the option dhe
Issuer on each Interest Payment Date as from the Interest Payment Date falbngpoii 2018.

The Noteswill bear interest fron29 Decembei2014 at the rate oft.625per cent. payable annually

arrear onl5 April each year commencing d® 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 oh5 April 2015 and thereforés shorter thamne yearPayments on thBotes

will be made in euro without deduction for or on account of taxes imposed or levied by Belgium to
the extent described undérérms and Conditions of tidote® Taxatior.

Application has been made for tNetesto be admitted to listing oAlternextBrussels andb trading

on the multilateral trading facility of Alternext Brusselslternext Brusselss 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 finaatiinstruments 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 Articlé3 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 Notesinvolvesrisks. See 'Risk Factors for a discussion of certain factors that
should be carefully considered in connection with an investment in thidotes

The Noteshave not been, and will not be, registered under the United States Securities Act of 1933
(the "Secuities Act") and are subject to United States tax law requirementsNbhesare being

offered outside the United States by the Managers (as define8uibscription and Sdlg in
accordance with Regulation S under the Securities &RgdUlation S'), andmay 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 e 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 recordsl@éring system
operated by the National Bank of Belgijthe" NBB-SSS ). The Notes may bkeld by Noteholders
through the participants in the NBBSS, 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 NEESS.

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 agdie 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 Issuerupon 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 htld bgancial 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 requirddje Notes may not be
exchanged for notes in bearerregistered form.

The Notes each have a nominal value of EUR 100e®@0can only be settled through the NBBS
in nominal amounts equal to that denominatio integral multiples thereof

FNG International NV, FNG Group Nederland NV, NS Development NVA.B. Collections NV,

Van Hassels BVBA, CKS Retail Belgium NV, Claudia Strater 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 Claudiat&trB.V. (eachan "Original Guarantor"

and together theOriginal Guarantors") will, subject to the applicable guarantee limitations as
referred to in the sectiorRisk Factor$ below, unconditionally and irrevocably guarantee the due and
punctual payment of all amounts at any time becoming due and payable in respeciNofethe
Further subsidiaries of the Issuer may become guarantorsN&veGuarantors" and, together with

the Original Guarantors, theGuUarantors") of the Notes in accordance wittlause10.2 of the
Guarantee Declaration



RESPONSIBILITY STATE MENT

Thelssuer together with FNGnternational NV and FNG Group Nederland Naécept 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 informati@mineonin this Offering
Memorandum is, to the best dfeir 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 anis subsidiariegincluding the Original Guarantortdken as a whole (théStoup™)

and with respedbp the Notes which is material in the context of the issue and offering of the Notes,
including all information which, according to thargcular nature of th&roup 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 ataching to the Notes; (ii) the statements contained inQffisring Memorandunrelating to

the Issuerthe Original Guarantorsthe Group and the Notes are in every matedapectrue and
accurate and not misleading; (iii) there are no other facts in relation to the Bmu€riginal
Guarantorsthe Group or the Notes the omission of which would, in the context of the issue and
offering of the Notes, make any statement in thiffering Memorandumor this Offering
Memorandumnas 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 containedriea.

This Offering Memorandum contains information on the subsidiaries of the Issuer thaiCargiaal
Guarantor of theNotesas at the date of this Offering Memorandum. The GuaraDtdaration
contains amechanism pursuant to which certain othersglibries of the Issuenay become aNew
Guarantor of théNotesafter the Issue Date. The Issuer is obliged to procure the accession of such
subsidiaries afNew Guarantors of théotesin certain circumstances. Consequently, the Offering
Memorandum does hocontain information on all subsidiarigkat may from time to time be
Guarantors of thélotes



NOTICE

No person is or has been authorised to give any information or to make any representations other than
those contained in thi©Offering Memorandumand, if given or made, such information or
representations must not be relied upon as having been authorised by or on behalf of thidssuer
Guarantorsor the Managers (as defined iSubscriptionand Sal€'). Neither the delivery of this
Offering Memoradumnor any offering, sale or delivery of any Notes made hereunder shall, under
any circumstances, create any implication that (i) the information inQOiesing Memorandunis

correct as of any time subsequent to the date hereof or, as the case susbgent to the date on
which thisOffering Memorandunias been most recently amended, or supplemented, or (ii) there has
been no adverse change in the financial situation of the lestlee Guarantorashich is material in

the context of the issue asdle of the Notes since the date of fiéering Memorandunor, as the

case may be, the date on which tQiffering Memorandumhas been most recenthmended or
supplemented, or the balance sheet date of the most recent financial statements whictparatatwto

by reference into thi©ffering Memorandunor (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 documemntaining the same.

This Offering Memorandunshould be read in connection with any supplement hereto and with any
documents incorporated by reference herein.

Neither the Managers nor any other person mentioned iOffesing Memorandumexcept for the

Issuer FNG International NV and FNG Group Nederland ,N¥ responsible for the information
contained in thi©ffering Memorandunor any other document incorporated by reference herein, and
accordingly, and to the extent permitted by the laws of any mrai¢wdsdiction, 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 theasdube
Guarantors

This Offering Memorandungoes not constitute an offer of the Notes or an invitation by or on behalf
of the Issuerthe Guarantorer the Managers to any person to subscribe for or to purchase the Notes.
Neither thisOffering Memorandummor any other information supplied in connection with the Notes
should be considered as a recommendation by the |stheerGuarantor®r the Managey to a
recipient hereof or thereof that such recipient should subscribe for or purchase any Notes.

This Offering Memorandungdoes not constitute, and may not be used for the purposes of, an offer or
solicitation by anyone in any jurisdiction in which sudfepor 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 ofotiesing Memorandunin certain
jurisdictions is restricted by law. Bems into whose possession tliffering Memoranduntomes

are required by the Issyethe Guarantoraind 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 $beutities 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 (thinited States) or to U.S. persons.



For a further description of certain restrictions on offerings and sales of the Notes and distribution of
this Offering Memorandungor of any part thereof) see the section entit®ddscriptiorand Salé.

In this Offering Menorandum unless otherwise specified, all referencesitp"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 M&§ @ the introduction

of the Euro, as amended.



FORWARD-LOOKING STATEMENT S

This Offering Memorandum containgotwardlooking statements”. In some cases, these forward
looking statements can be identified by the use of ford@king terminology,ncluding the words
"believes”, "estimates", "anticipates”, "expects", "intends", "mawlill", "plans, "continué,
"ongoing, "potential, "predict, "project, "target, "seeK or "should' or, in each case, their negative

or other variations or compdrie terminology or by discussions of strategies, plans, objectives,
targets, goals, future events or intentions. These forlpaidng statements include all matters that

are not historical facts. They appear in a number of places throughout this Offerimyrandum 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 wdti we operate.

By their nature, forwardboking 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.
Forwardlooking statements are not guaranteegutdre performance. You should not place undue
reliance on these forwatdoking statements.

Any forwardlooking 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 feleakithg 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
forwardlooking statements contained in this Offering Memorandum.
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EXECUTIVE SUMMARY

This summary highlights information contained elsewhierethis 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 BMW its subsidiaries (including the
Original Guarantors)(togetker t h &roupd ) and tYoweshoNo teadghe 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 "Foralawdking Statements" for information
relating to the statements contained in this Offering Memorandum that are not histbricake of
inconsistencies between this executive summary and the nabirobtheOffering Memorandum, the

main body of th®ffering Memorandum shall prevailWords 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 exectisummary.

ABOUT FNG GROUP NV & THE GROUP
FNG Group is a leading Benelux apparel company

Established in 2003FNG Group NV (FNG, Euronext Brussels Free Market) is a Belgian fashion
house with several fashion concepts (Freds&ger, Van Hassels, CKS, Baker Bridge, Claudia
Stréter and Expresso, Steps & Superstar

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 mark#état - at first sighti might have
seemed atypical for them can generate beautiful opportunities. The
uni que a pnpotionad @ioductfi rationally managed
combining respect for the creative and a focus on results makes all
the difference in a difficulinarket.

P
%, Fred & Ginger

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 wilvdaaround 300

points of sale in its portfolio. In addition, FNG will distribute its
collections via 1,500 muHdrand stores offline and online. Taking

this step will raise the revenue of FNG Group to more than EUR 225
million on an annual basis. Recenty,y NG was r ewar ded
Tijdo as the fimost daring entrepreneur in FI af

The key to FNG Ws success is its determined
concepts, intended for consumers wha a broad price segmenfare looking for "added valué.

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 #teps & Superstafransaction.
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A diversified brand portfolio

FNGO s mi ssi on is to be a 1l eading pl ayer i n
commercializing fashion brands for weléfined target groups in a broad (mid to high) price range.
Each brand has a very cleatentity, positioning and strategy aimest maximizing customer
relevancy for its target group.

The Group creates and distributes fashion brands for women and
g g g 3 children. FNG started with kids collections but decided in 2008
A= = )= from a strategic point of view to focus more and more on women
) — collectons. 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 tieeis no such proposition in

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

ClaUCiia tfater preferences, s h o ppeie il allwagsbbe tas ,

market for strong local brands. The brands must be premium

K‘ N l fashion brands that atep of mind meaning that pure price or
,,J price/quality is never the only proposition to the customer.

The Group's brands have a clear and recognizalgatity and a strong "value for money"
proposition. At the basis of each collection, one finds a top teamuduse stylists. They design
clothing with a lot of passion, knehow and creativity which perfectly fit within the strategic
guidelines and thBNA 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 custoniesice 2005 FNG registers more than 95% of

its customers and in managinghe big data resulting idedicated marketingcommunication based

on this consumedvehaviour

Buy-and-build strategy in a consolidating market environment

By implementing abuy-and-build strategy, FNG has acquired a stror
position in its home market by a complementary product portfolio
local brands, keeping the opportunity of implementing an internatic
strategy for one or more selected brands. Moreover, a portfolio of br
each 6éthem with several collections a year (up to 15 and more) is all:
FNG tomaximally spread collection risks.

FNG Group has been able to grow rapidly and building up a solid mé;
position, not only by t his 0 bp
also confined to the opening of new stores or the acquisition of ¢
companies and br adodlike growtiieon éasame,
store leveli has been strong over the past years, with all brands po:
rising same store sales in a declining rnsark
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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

CKS

FNG has adopted aomni-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 custoer on mobile devices in its multrand store,
where it may be that the order pieces are at the moment of ordering

in FNG6s own retail store invent
Theretail c hannel (FNGG6s own stores)
wholesale channel for 34%, sheim-shops (Bijenkorf, Inno, El
Corte 1 ngl es, onkhasalseseacth for, abotity®6. a n d

Not e t hat -chsko@érs incBidnB some important
Benelux etailers are incorporated in the wholesale numbers. Also,
a lot of multibrand have their own webshopshefiefore the
amount of pieces sold via websales is estimated betwe&@%0

of total sales volumes.
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THE NOTES

1 Issuer

1 Original Guarantors

1 Guarantors Cover

1 Guarantor accession

FNG Group NV, a Belgian limited Liability
company faamloze  vennootschap/sociét
anonymg with its registered office a
Zilverberklaan 2B,2820 Bonheiden, registered
the Register of Legal Entities (Mechelen) under
number 0865.085.788.

1 FNG International NV

1 FNG Group Nederland NV

T NS Development NV

17  M.A.D. Collections NV

1 Van Hassels BVBA

1 CKS Retail Belgium NV

1 ClaudiaStrater Belgium BVBA
1 CKS Retail NL B.V.

1 FNG Group Nederland B.V.
1 Expresso Fashion B.V.

1 Mark Bakker Agenturen B.V.
1 New Fashions B.V.

1 Expresso Fashion Web B.V.
1 2Buy Claudia Strater B.V.

The Issuer shall procure that at the Issue Date ¢
as long as any Note remains outstandiagthe last
day of each Relevant Period, the aggregate sui
EBITDA, gross assets or turnover of the Issuer
the Guarantors for the latest Relevant Pel
(calculated on an unconsolidated basis
excluding # intra-group items), shall not be le!
than 70 per cent. akspectivelythe aggregate sur
of EBITDA, gross assets or turnover of the Grc
for the latest Relevant Period (calculated on
unconsolidated basis and excluding all irgraup
items)(the"Guarantors Cover" ).

As long as any Note remains outstanding, any of
following entities becomes a Subsidiary of t
Issuer, the Issuer undertakes that such Subsi
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1 Notes

7 Issue Date
1 Issue Price

¢ Standard Interest Rate

1 Interest payments

1 Denomination

1 Status of the Notes

shall enter into the Guarantee of the Notes withir
BusinessDays after becoming a Subsidiary of t
Issuer for any Subsidiaries incorporated unc
Belgian law, and within 40 Business Days af
becoming a Subsidiary of the Issuer for &
Subsidiaries incorporated under any law other t
Belgian

1 Steps Holdind3.V.;

1 Steps Belgium NV;

1 Steps Huur B.V,;

1 Superstar Holding B.V,;
1 Superstar Huur B.V.

Issue of senior unsecureambtes with a nominal
value of EUR 100,000 eag¢the "Nominal Value"),
for an aggregate nominal amount of El
25,000,000duel5 April 2021

29 DecembeR014
100.625%0 of the Nominal Value

4.62%0 as modified, if applicable, following (a)
Financial Condition Stepp Changein accordance
with Condition 5.2 or (b) a Stepup Change or ¢
Stepdown Change in accordance with Conditii
5.3 (the Standard Interest Rate together with s
modifications, if applicable, the Applicable
Interest Rate").

Annually in arrears onl5 April in each yeat
commencing with the first Interest Payment D
falling on 15 April 2015. It should be noted that tF
first Interest Period commences on (and includi
the Issue Date and runs to (and excluding) the
Interest Payment Date falling d® April 2015.

Each Note will have a denomination of EL
100,000.

The Notes constitute direct, gener
unsubordinated, unsecurethotwithstanding the
Guarantee of the Notes)and unconditiona
obligations of the Issuer whiahill at all times rank
pari passuamong themselves and at legsdri
passuwith all other present and future unsecu
obligations of the Issuer, save for such obligati
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1 Guarantee of the Notes

q Status of the Guarantee of the Notes

1 Issuer's Optional Redemption

1 Change of Control

1 Redemption for tax reasons

1 Additional amounts

as may be preferred by provisions of law that
both mandatory and of general &pation.

Each Original Guarantor has  severall
unconditionally and irrevocably guaranteed the
and punctual payment of all sums in relation w
the Notes due from time to time by the Issuer
accordance with, and subject to the guaral
limitations specified in the Guartee Declaratior
dated23 Decembe014.

The obligations of each Guarantor under
Guarantee of the Notes are direct, unconditio
unsubordinated and unsecured obligations of ¢
Guarantor and rank at legsdri passuwith all other
present and future unsecured obligations of ¢
Guarantor, save for such obligations as may
preferred by provisions of law that are bc
mandatory and of general application.

The Notes may be redeemetithe option of the
Issuer in whole, but not in part, on each Intei
Payment Date as from the Interest Payment [
falling on 15 April 2018 at their Optional Early
Redemption Amount.

Upon the occurrence of certain events constitudir
Change of Control, the Issuer shall, at the reque:
the holder of any Note, redeem such Note at a |
equal to the Put Redemption Amountf

Noteholders submit Put Option Notices in respec
at least 85 per cent. of the aggregate princ
amountof the outstanding Notes, all (but nomly

some) of the Notes may be redeemed at the of
of the Issuer prior to maturity (at the F
Redemption Amount).

In the event of certain developments affect
taxation or in certaintber circumstances affectin
payments on the Notes, the Issuer may redeen
Notes in whole, but not in part, at any time, at tt
Nominal Value, together with interest accrued ¢
unpaid (if any).

All payments of principal and intesein respect of
the Notes or the Guarantee of the Notes by ol
behalf of the Issuer or any Guarantor shall be
free and clear of, and without withholding

deduction for or on account of, any present or fui
taxes, duties, assessments or govemahecharges
of whatever nature imposed, levied, collect
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1 Covenants

1 Use of proceeds

1 Form of the Notes

1 Negative Pledgeand Crossacceleration

1 Clearance and Settlement

withheld or assessed by or on behalf of any -
Jurisdiction unless the withholding or deduction
such taxes, duties, assessments or governm
charges is required by law. In that event trsués
or (as the case may be) any Guarantor shall, su
to certain exceptions, pay such additional amot
as will result in receipt by the Noteholders af
such withholding or deduction of such amounts
would have been received by them had no s
withholding or deduction been requireekcept in
certain specified cases.

Financial covenants with regard to the consolide
financial statementsof the Issuer (i) the Net
FinancialDebt to EBITDA ratio shall not be more
than 5.00:1.00 for any Relevant Periodr not be
more than 4.50:1.00 for two subsequent Rele
Periodsand (ii) the minimum amount oEquity
shall not be less than EUR 40,000,009 the last
day of theRelevantPeriod

The net proceeds of the issuellwisubject to
Majority Lenders' consent as definedlire Existing
Facilities Agreement, be used for capita
expenditure and general business purposes o
Group, including the further organic growth a
growth through acquisitionand will, for the time
being, be held on an account pledged in favou
ING Belgium NV in its capacity of security age
under the Existing Facilities Agreementn
particular, the proceeds may be used forSteps &
SuperstarTransaction.The proceedsnay also be
used to repay the bond loan in the aggre
principal amount of EUR 14,450,000 that has b
issued by the Issuer in 20Ehd the bond loan il
the aggregate principal amount of EUR 1,615,!
that has been issued by the Issuer in 2@8¢
explaned in the section "Other Financial
Indebtedness

The Notes are in dematerialised form in accorde
with Articles 468 et seq. of the Belgian Compan
Code. The Notes will be represented by a b
entry in the records of the NBBSS.

Applicable as set out in Conditiod (Negative
Pledgg and ConditiorB(c).

The Notes may be held by Noteholders through
participants in the NBESSS, including Euroclee
and Clearstream, Luxembourg and through o
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{1 Listing

1 Meeting of Noteholders

1 Governing Law and Jurisdiction

financial intermediaries which in turn hold ti
Notes through Euroclear, Clearstream, Luxembc
or other partigants in the NBBSSS.

Possession of the Notes will pass by accc
transfer.

Application will be made for the Notes to |
admitted to listing on Alternext Brussels and
trading on the multilateral trading facility ¢
Alternext Brussels.

The Conditions contain provisions for calling
meeting of Noteholders to consider matte
affecting their interests. These provisions per
defined majorities to bind all Noteholders includi
Noteholders who did not attend and ecat the
relevant meeting and Noteholders who voted i
manner contrary to the majority.

TheNotesare governed by the laws of the Kingdc
of Belgium. Any dispute shall be submitted to 1
exclusive jurisdiction othe couts of Brussels.
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KEY FINANCIAL FIGURE S OF FNG GROUP NV

Consolidated key financials (EUBOQ 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
250.000 1 o, - 20% 250.000 1 ,
Bl - 18% g
200.000 { & ..t TTteeea 200.000 | 2
gt T - 15% 3
150.000 | & I 13% 150,000 | &
w - 10% w
100.000 - | go, 100.000 -
50.000 %% 50000 -
- 3%
; ; - - 0% 0 ——— = W
Ju-10 Jul-11 Mar-13  Mar-14  Mar-15* S PP \,\'\ ISR
R EBITDA S & & &
ot PrOfit  eeeeees Net EBITDA % Sales R
50.000 | o, - 35x 180.000 1
g e [ 30x 160000 - 5
40000 | 4 140.000 1 3
S [ 2% 150000 | £
30.000 4 % ................. r 20X 100.000 %
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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 Memorandumldbioe or more of

the risks described below materidj this may have a material adverse effect on the cash flows,
results of operations and financial condition of the Issube 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 Guarantossill be in a position to fulfitheir payment obligations under the Notes
and/or the Guarargte of the Notes, as the case mayniey 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 Guarantorgoarnide Groyp 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
andfor the Group and have a nmaial 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 flowstsre$ 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 rgeanirthis 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 clothingp e i t childrenébés <clioid hing
partially a function of consumer confidence and the purchasing power of consumers. Macroeconomic
fluctuations influence both factors and can therefore itiicbusiness 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 wholenesyathely
impacted if one or more of their clients are unable or unwilling to pay their invoieesether
because of the clientdés solvability issues or
Issuer or the Guarantors or the Group. The Issbgarantors 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 thatt0% of turnover of wholesale activities, atite Group has in total some Qb
customers, credit risk on any one customer is quite limited. In addition, most clients are insured with
Atradus and in case they are not, most customers

Inventory risk (retail activities)

The Issuer, the Guarantaaad 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 partiofeti®ry remain
unsold, this wild!/ negatively impact the Groupds

The Group has a wetleveloped outlet channel, which reduces this inventory risk. In the past, the
average sale price of outlet sales has surpassed the cost of goods soldamwifitourse not be
guaranteed that this will always be the case in the future.
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fiColl ectiono 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 tipeitential 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, negativelyimpc t i ng t he Groupds net income and cash

The Group tries to reduce this risk through its rAoiiind concept, decreasing the impact on sales of
any one collection not being appreciated by its clients. In additioGrinap'sbrand boasts up to&d
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, thishhigad to a nowlelivery of goods ordered by the Issuer, the
Guarantors or the Group, leaving the Issuer, the Guarantors and/or the Grougerigtsituation

of being unable to recover from the supplier the losses incurred by thdelioery of thegoods.

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 méaés and personnel: this could impact the Issuer's,
Guarantors6 and/ or Group's gross margin and pro
cost to their clients. Volatility in transport costs also poses a potential risk.

Dependence on key psonnel

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 IssueCreative Director, Director Operations and Managing
Director.

The risk of one of these three leavingmall, 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 Goup 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 complementarpwithtl s suer ' s, the Gu.
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 anticipagd 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 netwdt 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 Groumat at
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 andrbapiacity 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, contiowéd gr
will increase the need for additional working capital.

In order to expand the Groupbds distribution
stores, the potential takeover of leases and the hiring of new personnel. These investments are
ncessary for the execution of the Groupds gr
guarantee that each investment will generate the profitability as anticipated in the business
plan.

Exchange raterisk

As there is no revenue in any other curretf@n 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 countres 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 E&aro vis

vis of the USD could negatively impact the Issuer's, the Guaréntoend t he Group' s ma.
result.

Competition risk

The Issuer, the Guarantors and the Group are active in the competitive landscape of the distribution
and sale of childrenbés and Benelumearliets Theylhave Ine s , pr
signficant 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 d 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, thafithencing 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 utifit.

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 slitadpations 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 Guarantoos other entities of the Group wésvis 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 otatsding that could adversely affect its business, amongst other a
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The I ssuerés board of directors and inaithiathee ment v
limits defined in sectiotJse of Proceedand subject to priokajority Lenders' consent as defined in

the Existing Facilities Agreemeiit to allocate ad use the net proceeds of the Notes. The Group
constantly evaluates opportunities to acquire businesses and/or brands that it believes are
compl ementary to its current business. An unwi s
ability to carry at its business plan and could have a negative effect on the Issuer's, the Guarantors'

and Group's financial conditions. An acquisitioaven though carefully analysédnight not achieve

its expected profitability: company cultures might not match, syeser are not realised,
restructuration costs are higher than anticipated and integration is more difficult than imagined. It
should be noted that the I|Issuerds board of dire
both organically and through sucsfid 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 condiion 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 tieé d€ distributions, if any,
received from their operating subsidiaries and interests, any amounts received-grouréoans,

capital raisings and asset disposals and the level of cash balances. Certain of the Group's operating
subsidiaries and assatéd 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 andegthatory
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 supbstrictions 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 Notescasethe

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 potemastor should:

1 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 applicahlgplement;

1 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;

1 have suficient 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
potenti al investorés currency;

1 understand thoroughly the terms of thetésoand be familiar with the behaviour of financial

markets; and
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1 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 ab#ity to b
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 nr&et 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 thethiakhe 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 B taxation reasons in accordance with
Condition6.2 or at the discretion of the Issuer starting frégApril 20180on each Interest Payment

Date in accordance with Conditi@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 abletavest the funds on the same terms.

Each Noteholder wild/ have the right to require
Notes at the Put Redemption Amount upon the occurrence of a Change of Control. In the event that
the Change of @ntrol 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 afbCput 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 notower all situations where a change of control may occur or where
successive changes of control occur in relation to the Issuer.

Redemption uponChange of Controli shareholders' approval

The put option of the Noteholders uporChange of Control has to la@proved 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 appneal with the competent Commercial Court, the exercise of the put option by the
Noteholders may not be effective.

Reliance on the procedures of NBESSS Euroclear and Clearstream, Luxembourg for transfer,
payment and communication with the Issuer

The Noteswill be issued in dematerialised form under the Belgian Comp&@ode and cannot be
physically delivered. Théloteswill be represented exclusively by book entries in the records of the
NBB-SSS Access to the NBESSis available through the NBBSSparticipants whose membership
extends to securities such as Mmes The NBBSSSparticipants include certain banks, stockbrokers
(beursvennootschappksociétésle boursg, and Euroclear and Clearstream, Luxembourg.

Transfers of interests in tidoteswill be effected between the NBBSSparticipants in accordance
with the rules and operating procedures of the NESES Transfers between investors will be effected
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in accordance with the respective rules and operating procedures of th8S&ERrticipants thragh
which they hold theiNotes

Neither the Issuer, nor any of the Guarantors, the Managers or any Agent will have any responsibility
for the proper performance by the NEESSor the NBBSSSparticipants of their obligations under
their respective ruleand operating procedures.

A Noteholdemust rely on the procedures of the NBBS Euroclear and Clearstream, Luxembourg
to receive payments under tNetes The Issuer will have no responsibility or liability for the records
relating to, or payments maderespect of, th&loteswithin 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 swtiultaneously with the receipt

by it of the relevant amounts, pay to thetémlder, 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 th 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 suchtafnom 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 agentAteat").

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 Noteslded, 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 beeyirated 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 desitb hold the Notes until final maturity, the

Notes will be (subject to the risks set out Risks relatingo our industry and our businé'sabove)
redeemed at the amount set out in the Conditions.

Creditworthiness of the Group

If, for example, becausef 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 Notks,G@se 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 Guaranteetb&é 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 tbebsamess 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 sut Notes. Changes in currency exchange rates result from various factors such as
macreeconomic factors, speculative transactions and interventions by central banks and

governments.

In addition, government and monetary authorities may impose (as some dravendthe 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 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 Conditisfixéd 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 increasesil tin¢ 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,
acording 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 majoriteesbind 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 @a®iigs 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 nefent or certain other types of entity established, in that other
EU Member State (hereinafteDisclosure of Information Method"), except that Austria and
Luxembourg will instead impose a withholding systerBolirce Tax) for a transitional period
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(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 announcedntention 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 lgislation in the field of automatic exchange of information, which may
ultimately lead to Austria abolishing the Source Tax system. A number eEdocountries and
territories including Switzerland have adopted similar measures (in the case of Switac8auarte

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 (tre "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 pursuatiet&avings
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 gipnwith 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 ofgtaxtevbe 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 &sult 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 mhatienaein

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 requiite 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 Bgium 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 ofeaimy Not

the circumstances defined in Condit®iTaxatior) of the Conditions.

Taxation

Potential purchasers and sellers of the Notes should be #hedrthey 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 summarcontained 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 specificisituzit 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 Offefifigmorandum.

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 des 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 (AFTTO)

The European Commission has adopted on 14 February 2013 a Draft Directive iniplgme
enhanced cooperation in the area of financial transaction tax in Belgium, Germany, Estonia, Greece,
Spai n, France, I'taly, Aust r paicipathg Membeg3tdtesd ) S| oveni

The proposed FTT has very broad scope and cduldroduced 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
tha 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, aridast one party is established in a participating
Member State. A financi al institution may be, 0
Member State in a broad range of circumstances, including (a) by transacting with a person
established ira 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 legl 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 advédatiorr 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, gua@arhe 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 Declaratiobut it should be noted that these Subsidiaries may also have provided
securty interests to the Lenders under the Existing Facilifigseeement referred to in the section
entitled "Other Financial Indebtedness"

Upon the windingup of the Issuer or if insolvency proceedings are brought in relation to the Issuer,
the Notes wilbee f f ect i vely subordinated to all of the
the value of the collateral securing such indebtedness. The Notes rank after the secured bank
financing (including theExisting Facilities Agreement referred to in thecen 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 seagrithe Group's debt in order to develop its activities subject to the
limitations set out in ConditioA (Negative Pledge

Guarantee Limitation

The obligations of the Guarantors will be subject to the restrictions contair®dlise8 (Guarantee
Limitationg of the Guarantee DeclaratioBecause 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 réme@ua

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 juriséhcis with which you may be familiar, including in
respect of priority of creditors, the ability to obtain ppstition interest or to effect a restructuring,

and the duration of the insolvency proceedings, and may limit the ability of the holders otd\Notes
enforce the terms of the Guarantee Declaration. Thus, the Notehaloiditg 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 Guaratee 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 Detilama 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 inforntian 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 thet cintiee
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 accedmémcial 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 unddéfxiséing

Facilities Agreement referred to in the section entitl€éthér Financial IndebtednessAs a
conseqguence 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 Erdsting Fadlities 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 irto account the interests of the Noteholders when exercising their rights as lender under the
ExistingFacilities Agreement.

The Managers and their affiliates have engaged in, and may in the future engage in, investment
banking and other commercial dealinigsthe 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 Manaj¢heia
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 custan&uch 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 itifonnragarding 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 signifant 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 instrumesitsilar 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 maiket consumedriven cyclical markehas 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 (2068013)

4.500 -
4.000 -
3.500 ~
3.000 -
2.500 -
2.000 -
1.500 -
1.000 -+
500 ~

0

Western Europe Belgium The Netherlands

EUR millions

2008 2009 2010 2011 2012 2013
year

Source: Euromonitor 2013

Figure 2 : turnover apparel & shoe (2068013)
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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 of3% in Western Europe and most of théest 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 WesterrEuropean 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 fAeconomics o
sale.
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Retail, and for sure fashion retail, is changing iiashe 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 Grp has been able to grow rapidly and building up a solid market
position. FNG Group achieved this through a fdfbu
confined to the opening of new stores or the acquisition of other companies and brands/cbheept

Gr o u p é&far-liké grawtai on a same store levélhas 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 tdl temyfated
pl ayer that can also integrate with otherso bus

For FNG, by developing brands that can be fully integrated in others supply clailersare B2B
customers in a cooperative business model between bricks and clicks insteagetitors.

Figure 3 : Market value apparel & shoe per country
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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, Vatassels, CKS, Baker Bridge, Claudiadr and Expresso,
Steps & Superstaf). FNG Group NV, together with its Subsidiaries, hereafter referred foNG".

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 #gtdirst sighti might have seemed
atypical for them can generate beautiful opportuniiée unique approach combining respect for the
creative and a focus on results makes all the difference in a difficult market.

The key to FNG WUs success is its determined <ch
concepts, intended for consurmevho- in a broad price segmenare 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 Transathe 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 dstribute its collections via 1,500 mulirand 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

FNGO6 s mi ssi on is to be a | e antikat py dpvel@pinge and i n t |
commercializing fashion brands for weléfined 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. Branal® 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
propodtion 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, unigue
distribution capabilities, etc

Knowing the customer is alsmitical in being successful as a premium fashion retailer today. FNG
puts a lot of energy and effort in knowing its custoniesice 2005 FNG registers more than 95% of
its customers and dedicated marketing communication is based on this consumeiobeha

FNG wants to build a complementary product portfolio of brands as it believes there is no such
proposition in fashion as fAone size fits allo.
multiple brands. Customers in different countriesvén different taste, fitting properties, service
preferences, shopping habits,. et there will always be a market for strong local brands.

2 Subject toclosingof the transaction whereby FNG would acquire different strategic activititee 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 (Bteps & SuperstarTransaction”).
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By implementing a buwandbuild strategy, FNG has acquired a strong position in its home market by

a complemerary 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 sever al coll ections a year imllygpread collettbn and m
risks.

Five market segments

FNG distinguishes 5 major mar ket segments in toc
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
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FNG is active in the following 3 segments of the market: Designer Fashion, Premium Fashion and
Commercial Fashion. The Value aDicount segments are purely focused on price and therefore not
FNGb6s focus. Each segment has a different compet
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Figure 5: FNG brand and positioning in the market
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FNG has become a leading fashion player in the Benelux. The driver of the implementttbuy
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 eggaroduction process. Secondly, by sharing
know-how and integrating baesffice systems and processes, the cost for building brands can be
optimized a lot. Thirdly, sales channels can be shared by implementing &ltaos®| sales strategy

in the B2B ad 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 | ed by fAengi neaemststechnolbgy. ar e
FNG has spent a | ot of effort to be a full i n
businesses.

For FNG, by developing brands that can be fully integrated in others supply clailersare B2B
customers in a coopéige 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 oSteps & Superstafransaction.

34



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 thagrowth 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 mefitiand store concept onto the market with the opening of 4
own corcept 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 shoppingséntiWijnegem and Woluwe. The
renowned childrenbés clothing brand Van Hassels
the move towards a multioncept strategy.

This was followed by the acquisition of CKS in 2009, and FéN@anded to 45 own st&s and more
than 1,000 independent mdittrand 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
Netherlandssaw the opening of the first Fred & Ginger concept store. And a néwuse Dutch

design team developed the first Baker Bridge collection.

In 2012 FNG acquired Claudia Strater and gained a key position in the Dutch market with 27 concept
storesand12econer s at the Bijenkorf department stores.

In 2013 FNG acquired the group ownitige Dutch brand Expresso, which reinforced its sales
network intheNetherlands 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 coordimayety platform

with offices in Istanbul, New Delhiand Hong Kong(the "Steps & Superstar Transaction).
Following such acquisition, thierands Steps and Superstéll also beadded to its brand portfolio.

The acquisition is still subject to closing after merger clearance.

By means of this integration, FNG will grow up to @08 mployees, 300 own stores and simeghop

corners and will distributes its collections to more than 1,500 4dtid boutiques in various West
European countries.
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Organisation

FNG is organized around its brands as they constitute the primarycheune The product brands are
the leading dimension in the organization design. As every brand is targeted towardsiefined
customer group, the organization is at the same time organized around its target customer groups.

The FNG brand value chaisi represented in the following picture.

Figure 6 : Brand value chain
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Source: management

The value chain is aimed at creatioge brandsfor the customer. This process starts with a strong
authentic brand identity. The brand strategy focuses at me&irgrihe 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 distinguishe 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 ddaman 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 tke 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 (sty@eng)tdevelops 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 desigis &fto 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 prodessonstantly check the supplier quality of the prototypes

and samples
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Figure7: FNG's saircing and productiomper region
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The global sourcing platform of FNG yearly produces over 5mio pieces of garments via its 3 buying
offices in HongKong, 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 fabonditions are to produce the
clothing.

The merchandising department is responsible to quantify the product demand based on wholesale
sales order s, retail sales forecasts, repl eni sh
turned into purchaserders 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 morektinto 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. Salesshadopted the omiwhannel 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 omathanneling means: FNG fulfils web orders from a long tail web shopuyrab

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

are at the moment of ordering in FNGbds own retai

Marketing turns the brand story into a marketing communication plan targetedcatnge 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 customersjatihcan 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
pasion for creating love brands are crucial for FNG.

FNG6s vision is that today, a company without a
cannot survive in the digitalising world. FNG constantly invests time and effort in building and
improvingits 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 reahtion 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 workimgtfre same head
quarter.

Figure 8: Organisation chart
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Source: management

The following picture is an example of how the Claudia Strater and Expresso brands are organised
and this is representative for the other brands.
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Figure 9: Organisation chart Claudia Strater and Expresso
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Currently, FNG has two headquarter sites, one located in Belgium (Antwerp, Wilrijk) and one located
in the Netherlands (Amsterdam, Diemen), that are used for developingcanuhercializing

following brands:

Figure 10: Headquarter$
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Source: management

4 Assuming that th&teps & Superstafransaction 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 benefdsicamanage 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'sorganisationchart- central functions
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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. Morethan 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. Atthe basis of each collection, one finds a top team -tioirse stylists. They design
clothing with a lot of passion, knehow and creativity which perfectly fit within the strategic
guidelines and the DNA of their brand.

A. FNG women's brands: CKS, Van Kats- Only Women, Expresso, Claudia Strater, and
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subject to closing of th&teps & Superstar Transactieibteps and Superstar

Every women is different. Personality, taste, living environment, budget and age determine her style.
The Group therefore foses on different brands for women between 20 and 50+ years old which each
target a clear group.

CKS Women

Morning rush, donét car e. Ready to conc
with what life has to offer. Spain street couture. So CKS. A branesijned 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 Instagn 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 trendbgadff
collection fa free spirits.

Collections sizes from 3416 / XS XXL.

C KSW 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 fashidabel which has
VAN HASSELS 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, sitdgesdetails 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 ocs#ons.

Van Hassels 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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e_i PRESS O 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 ia subtle and sophisticated way.

The collections have an extsit 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-¢etshiyg
style items, but also good basics and matching accessories. The contemporary designs emphasize the
custoners' femininity and character.

Claudia Strater

Claudia Strater is a fashion brand which guides the modern

1 2 woman throughout all her activities.néless and elegant,
Cla'Udla Stra’ter now and in the future.

By its talented designers, Claudia Strater develops since 40 years an honest and perfectly finished
clothing collection. The elegant style, perfect fitting form, attention for details and good price/quality,
arekey 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 Strater. Withhibsise designed
collections, Chudia Strater is able to react quickly and efficiently to all signals of the market and to
position the brand optimally in the market.

Claudia Strater believes that fashion should emphasize one's personality while offering sufficient
playroom for individal interpretation. Claudia Strater translates international fashion trends in a
characteristic way with a clearly recognizable signature. Women who wear Claudia Strater are
confident, active, dynamic and occupied in their profession and private lifetyQaradi functionality

are obvious for its customers.

Originally, Claudia Stréter 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
Strater is characterized by a balanced price/quality ratio, attention to details, clean cut and a own
timeless design vision with an elegant lining.

Steps

S 5 Stepsis 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 thBteps & Superstafransaction.
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Steps creates feminine oultfits for various occasions and with a size rangdsbtBdays aims for an
optimal silhouette by offering f i t t hat accentuates the best i

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 cosnitself to offer the most recent trends and
translates this into wearable solutions in the office, at a cocktail party or in an everyday situation.

Superstar

Superstar is a Dutch fashion brand that offers edgy elegance to

SUPERSTAR independent women and heliigem 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, Supdstsi8d0 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 Super#tas 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 clath fitting everyone's taste and budget.

Fred & Ginger

Five uncommon collections for babies and kids. Playing is
Fred & G|nger drawing outside the lines. From the table in the kitchen to
the jungle in the garden. Raising hell, literally and figural.

Making your own boices 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 ids, Fred & Ginger Sister, Hilde & Co, Hilde & Co BahydKiekeboe.
Designed by a team of selifilled Belgian designers. Made with durable quality materials and from a
different point of view. It is noticeable in the delicate fabrics, surprising detailsgacial 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 thBteps & Superstafransactio.
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CKS Kids

CKS KIDS is a collection for cool anendy 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
B AKER combine and fashionable with a classic twist. For the boys: cool and comfortable.
For the girls: a little more romance and nature.

BRIDGE.

“THE DETAILS MAKE IT RICH-

Every collection is madeith 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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The Issuer boasts a strong and implicated board. In addition to the three founders ofujne Gro

MANAGEMENT AND GOVER NANCE

Emmanuel Bracke, Dieter Penninckx and Anja Maleste are two independent board members, as
well as one additional executive managard two representatives of shareholders

il

Figure 12: Issuer's board of directors

Gino Van Ossel, professor at the Vlerick Management School and retailicigligpédirector

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 sinc004)

Emiel Lathouwersfounder of AS Adventures and reference shareholder of Le Pain Quotidien

and Vendis Capital

Geert Noels (permanent representativeEagbnopolis Strategy NN chief economist and
CEO-investment research Econopolis NV

Name Role Appointment End of term
Emmanuel (Manu) Bracke Chairman 13/01/2012 AGM 2018
Dieter Penninckx Managing 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 13/01/2012 AGM 2018
Eric Verbaere Director 13/01/2012 AGM 2018
EconopolisStrategy NV, permanently Director 12/09/2014 AGM 2020

represented by Geert Noels

Source: Management and annual accounts

The board of directors has the broadest powers to manage the affairs of the Issuer with the exception

of

t hose

matters

articles of association.

t hat have

been

The managing director hadl 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.

reserved

7 Not independent in the meaning of Article 5&6of the Belgian Companies Code.
8 Not independent in the meaning of Article ¥&6of the Belgian Companies Code.
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The board of directors also introduced a remuneration committee which is compotaeeo
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 threefounders have an engineering background as the table below illustrates.

Figure 13: Resumes key management of the Issuer

Function &
responsbilities Education Other activities
Managing Director Civil Engineering Praeses VTK1997)

Major in Mechanical and
Electrotechnical
engineering (KULeuven,

Founder of the KULeuver
spintoff in High Tech (unti

Responsible for general
management and

Administration 1997) 2002)
Dieter Penninckx Doctoral student on IWT Laureate Vacaturélerick
scholarship Summer school (2003)

°1974
( ) Master Financial

Management (UAMS,
2000)

Master in Financial
Economics, (KULeuven,
2003)

Leader of Tomorrow (201
Trends

Independent architect sin
Art Director Civil Engineering 2002, aftelapprenticeship
of 2 years
Responsible for CollectiorMajor in Civil Engineering
Development & Design arArchitect (KULeuven,
Marketing 1998)

Anja Maes (°197¢&

: . - : . 6 years of experience in tl
Director of Operations  Civil Engineering Telecom and IBector
Major in Mechanical and

Electrotechnical

engineering (KULeuven,

1997)

Postgraduate in Business

Management, (UAMS,

2000)

Responsible for Productic
Manu Bracke & Distribution, IT and
(°1974) Sales
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SHAREHOLDING

The Issuer, FNG Group NV, has its registeodfice 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 publi@ppeal to savingsopenbaar beroep op het spaarwezen / appel public a
I'épargng 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 ZW®jay 2
are listed on th¥rije Markt/Marché Libreas 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 eelgisiares. There is no mention
of nominal value.

Figure 14 Evolution of share capitalf the Issuesince 20 April 2004:

Date Description | Amount  of | Capital after | Issue Number | Total
the capital | the premium | of number
transaction transaction created of shares

shares
20/04/2004| Incorporation | 20,000 20,000 0 120 120
28/04/2006| Division of | O 20,000 0 880 1,000
shares
Contribution | 200,000 220,000 2,300,000 | 10,000 11,000
in kind
Incorporation | 2,300,000 2,520,000 0 0 11,000
of issue
premium

22/05/2008| Division of | O 2,520,000 0 539,000 | 550,000
shares
Conversion of| 449,664 2,969,664 55,336 98,141 648,141
convertible
bonds

10/07/2008 Capital 587,178.90 3,556,842.90 | 412,820.10 128,205 | 776,346
increase in
cash (IPO)
Capital 29,357.80 3,586,200.70 | 12,307.20 | 6,410 782,756
increase in
cash (IPO -
employees)
Conversion 425,127.30 4,011,328 0 0 782,756
issue
premium
(capital
increases
IPO)
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Conversion
issue
premium
convertible
bonds

55,336

4,066,664

782,756

1/10/2009

Capital
increase
cash

in

519,531

4,586,195

480,469

100,000

882,756

Incorporation
of issue
premium

480,469

5,066,664

882,756

1/6/2010

Merger with
GMAD

Venture NV

17,737,631.14

22,804,295.14

3,090,395

3,973,151

Capital
decrease
(reserve own
shares)

7,071,932.85

15,732,362.29

3,973,151

Capital
decrease by
incorporation
of losses

1,175,282.54

14,557,079.75

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
contribution
in kind

by

183,000

15,307,984.25

817,000

50,000

4,178,151

Capital
increase
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
cash

1,830,000

20,047,684.25

8,170,000

500,000

5,473,151

20,047,684.25

5,473,151

Source: management

The entire share capital has been paid up.
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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
assaiation.

WARRANTS
The Issuer also hagarrants outstanding:

] 1,500 warrants, exercisable at the latest on 15/05/2017, which will lead to a capital increase of
maximum EUR 274,717°%hrough the creation of maximum 75,000 new shares; and

1 400,000 warrantexercisable at the latest on 20/05/2024, which will lead to a capital increase
of maximum EUR 1,465,160through the creation of maximum 400,000 new shares.

The Issuer will in the future issue additional warrant plans for the benefit of its employee®yrslire
consultants and sefimployed service providers.

PRINCIPAL SHAREHOLDE RS

The foundersEmmanuel Bracke, Dieter Penninckx and Anja Ma@®ctly and indirectlycontrol
66.2% of the shares in the Issuer.

14.6% of the shares are held by ServibeselopmeriManagement NV, the holding company of
Emiel Lathouwergfounder 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 | 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.

Name Amount of shares % of total shares
Founders 3,623,804 66.2%
ServicesDevelopmeniManagement NV 799,014 14.6%

Kyra | Comm.VA. 450,000 8.2%

FNG Group NV 13,456 0.2%

Other 586,877 10.72%

Total 5,473,151 100%

9 Based on the current accounting par value of the shares of the Issuer, i.e. El8Rp8r6éiare.
10 Based on the current accounting par value of the shares of the Issuer, i.e. EUR 3.6629 per share.
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GROUP STRUCTURE

The issuer serves as holding company for its diffegerusidiariesAll 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 Issuers quoted orthe Euronext Brusselgrije Markt/Marché Libre

FNG Group NV
(BE)

Figure 15 Group structure

NS FNG Mark Bakker FNG Group
Development International Agenturen ZBuy(ﬁE)B.V. Nederland NV
NV (BE) NV (BE) B.V. (NL) (BE)
CS FNG Grou
Van Hassels Nz Sigge L Modehuizen Nederland BR/.
BVBA (BE) (HK) B.V. (NL) (ND)

Fred & Ginger . Expresso
Retail Belgium CKg 56:\"‘7"1' NL Fashion B.V.
NV (BE) RACD) (NL)

Claudia Strater Cs .
Belgium BVBA Luxembourg NeévVFa(mc)ms
(BE) S.A. (LU) e

CKS Retail Expresso
Belgium NV Fashion Web

(BE) B.V. (NL)

M.A.D.
Collections NV
(BE)

Expresso
Belgium BVBA
(BE)

FNG Spain SL
(ES)

Source: management

50



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 BVBAepresented by Ms Ann Van Vlaenderen, and have
been approved without reservation.

t abl

The

es

bel ow gi ve

website of the National Bank of Belgium.

CONSOLIDATED BALANCE SHEET OF THE ISSUER

a

summari sed,
more elaborate overview, reference is made to the complete consolidaretial statements on the

consol

Consolidated balance shedt 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 equivalefits 19,564 11,681
Deferred charges and accrued income 1,789 438
Total assets 158,831 104,907
Consolidated balance shedt 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 goodwiill 27,017 19,132
Provisions 3,202 1,219
Non-current liabilities 29,256 34,376
Financi al debt (Il oans, b 22,636 31,656
Other amounts payable 6,620 2,720

1 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 &ocial 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 cosstaifitup costs of new shoppast capital increases, bond
issues, restructuring, etc. These costs are amortised over a period of 5 yeanscase of a bonds
issuei over the duration of these bonds.

Intangible fixed assets and goodwill primarily reedlfrom the various acquisitions that the Group
executed over the past years. Most of it relates
(Adrempe) gpladend n order to obtain gothedrestvasc at i on:
attributable to software.

Until 31 July 2011, all intangible assets were written off over a period of 10 years. Hovwenarsé
thelifetime of the brand portfolio cannot be determined, the Issuer decided,1If August 2011 on,
to no longer write dfon the intangible fixed assets related to brand equity, goodwill and-koeow

To justify the carrying amounof the brand portfolicand in orderto determine whethethere isa
lasting impairmenbf the brand portfolipthe Issuer has appointamh expat to makea valuation of
the brand portfolio.This exercise is repeatexhnually. The Issuerwill proceed toan (additional)
impairment of theébrand portfolioif on the basiof this reportjt appears that tha 0.0
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Current and noieurrent 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 nmsmatered into a
EUR 64,500,00 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 th€llib Deal Transaction'), as futher 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 DeutgscBank Nederland in connection with a guarantee facility relating
to rental guarantees issued by Deutsche Bank Nederland;

(i)  the existing Expresso acquisition financing has been refinanced;
(i)  the existing capital expenditure of the Group has befimanced; 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 amaglisiti

Other amounts payable are related to the acquisition of Mark Bakker AgentiMem 2011, the
acquisition of (the group of companies owning the brand) Claudia Strater in 2012 and the acquisition
of (the group of companies owning the brand) Expras2013.

Trade payables relate to the outstanding amount
Group has not yet paid. The increase in trade payables is mainly due to the increase in sales, related to
the acquisitions, notto changesinth@e@p 6 s pol i cy with regard to pay!

CONSOLIDATED INCOME STATEMENT OF THE ISSUER

Consolidated income statemerit Belgian GAAP 31/03/201. 31/03/201.
(in EURK) 12 month: 20 month:
Auditec Auditec

Turnover 147,11: 125,16!
Variation in stocks & work in progress 78t 1,10z
Fixed asset own construction 0 0
Other operating income 2,52 1,152
Total revenues 150,42 127,41¢
Consumables, merchandise and supplies used 66,40¢ 52,15¢
Gross margin 84,01¢ 75,26¢
Gross margin in % of total revenues 55,9% 59,1%
Miscellaneous goods and services 34,15¢ 30,68¢
Employee expenses 27,63 23,18
Other operating charges 36C 622
EBITDA 21,86¢ 20,77:
EBITDA in % of total revenues 14,5% 16,3%
Depreciations &amortisations 7,18¢ 6,77
EBIT 14,68« 14,00(
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EBIT in % of total revenues 9,8% 11,0%

Financial income 551 24t
Financial charges 3,631 3,77(
Current P/L before taxes 11,60« 10,47¢
Extraordinary income 7 14
Extraordinary charges 1,03( 1,171
P/L before taxes 10,58: 9,31¢
Income tax expense 2,751 1,51¢
Net profit for the period 7,82¢ 7,80z
Dividend 0 0

Source: Consolidated annual accounts

A comparison between the income statement of the financial year that ended/lancB12013 and

the income statement of the year that ended di&@th 2014 can proof to be to some extent difficult
because of the fact that the financial year that end&lldfarch 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 Strdtethe financial year that endexh 31March 2014

the Expressoentitieshave been consolidatexs fromthe beginning of theespectivefiscal year in
whichthese entitiebave been taken over.

Turnover increased with 17.5% from EUR5,165k as per 31 March 2013 to EW&7,112k as per
31 March 2014. Seen yeanyeari stripping out the abovementioned effect of the difference in
number of periods, the increase in turnover was 95.9%.

The retail network increased from 63 to 97 st8réas per 3March 2013) and to 132 stores (as per
31March2014) over the six concep(Fred & Ginger, Van Hassels, CKS, Baker Bridge, Claudia
Strater and Expresso). The increase in stores during the last 2 years mainly came from the acquisition
of the existing store®f Claudia Strater and Expresandthe further expansion dhe retailnetwork

of thesebrands in Belgium and the Netherlands.

EBITDA increased with 5.3% from EURD,773k as per 31 March 2013 to ERR 869k as per 31
March 2014. Seen yean-yeari stripping out the abovementioned effect of the difference in number
of periodsi, the increase in turnover was 75.5%.

The EBITDA-margn 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 whHolessésl
organization with EBITDAmargin less than 10%. Generally, gross margins are lowehatesale

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 alreadyexplainedabove from 1 August 201lhere areno longeramortizations on intangible
asset®other tharsoftware.

The modification othis policy has an impact dEUR 6,609k EURon the resul{before taxesdf the
consolidated entityand an impact of EURG,609k EURIn the equity ofthe consolidated entityin
respect othe financial yeathatwas terminatedn 31 March 2013.

12 Excluding shogn-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 companiesrung the brands) Claudia Strater and Expresso.

Figure 16 : FNG EBITDA and turnover evolution since 2603

250.000 -
225000 | 8
200.000 A §
175.000 - g
150000 1 &
125,000 - WO
100.000 |
75.000 -
50.000 -
25000 -
O T T T T T T T T T T 1

T
2003 2004 2005 2006 2007 2008 2009 2010 Jul-11  Mar-13 Mar-14 Mar-15*
Sales EBITDA

* 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 followinglmfance sheet obligations:

Bank guarantees (rental) a 1,094,391.21
Suretyship with immovable commitmefimitercompany) a 21,050,000.00
Floating charges (pledge on the commercial business) ua 6,006,336.58
Floating charge mandates U 12,925,000.00
Floating charge mandate U 5,984,000.00
Documentary credit (standby LC HKG) a 1,500,000.00

Share pledge agreement on,(BD shares in the share capital of 2E
Claudia StrateB.V. G 14,901,000.00
Declaration of assets and suretyship for the benefiBofy Claudia Strate

B.V. andClaudia Strater Nederland B.V. a 2,500,000.00
Rental guarantees a 2,142,736.81
Future rental obligations (stores) U 44,718,249.94
Future rental obligations (lease contracts) a 750,997.17

13 Assuming for 204 that theSteps & Superstafransaction 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 beeathaustive overview.

BONDS

The Issuer issued the following bonds:

1

2008 Bond loan of EUR 1,615,000rhe 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 eaclffor 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’a 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\drjehdarkt/Marché Libre

as organised by Euronext Brussels.

2012 Bond loanof EUR 14,450,000The 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 iaterdast

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 thevielig redemption dates:

] 1 June 2014: at 103% of the nominal value of the bonds;

T 1 December 2014: at 102.5% of the nominal value of the bonds;
T 1 June 2015: at 102% of the nominal value of the bonds;

T 1 December 2015: at 101.5% of the nominal value of thdsjon

] 1 June 2016: at 101% of the nominal value of the bonds; and

T 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 claine immediate repayment of the bonds by the Issuer. These
bonds are not listed on any market.

The general meeting of bondholdeecidedon 20 December 2014 to several amendments to
such bonds, among which (i) an extension of the maturity date to 1 J@2ie @) a
subordination of the bonds to thHexisting Facilities Agreement referred to below and
potentially other indebtedness up to a certain ratio; (ii) amendments to the financial
covenants, including the increase of the interest rate to 8.45% a&inceircumstances; (iv)
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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 thedholders.

The Issuer undertakes tepay thee 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 uhdexotes 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 Agreementj.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 undertakesrépay thee bonds, in whole and not in part, as early as
possible in acordance with the terms of these banflsis 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 1,500,000The 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 Strater deal (the "Claudia
Strater Deal"). Pursuant to this deal, the Issuer has purchased 100% of the shares in 2Buy
Claudia Strater B.V. (including its subsidiaries Modehuizen Claudia Strater B.V. and Claudia
Strater Luwembourg 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 Strater. 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 ang afftlat 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 ¥athe 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 Isslieese bonds cannot be listed on any market.

CLUB DEAL

On 28 July 2014 FNG Group NV and other members of the FNG group of companieSr(ihp™)

entered into a EUR 64,5000 facilities agreement with ING Belgium, Rabobank International, BNP
Paribas Fdis and KBC Bank (the Existing Facilities Agreement and the transactions
contemplated thereunder th€llib Deal Transaction'). Following the Club Deal Transaction, (i)the
existing bilateral financial indebtedness of the FNG Group has been refinancegt &t 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 exigtocapital 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 Grdapaddition an accordion facility up to a
maximum anount 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 repaymentllimtfunaturity 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 borravmeler theExisting
Facilities Agreement: FNG Group NV, FNG International NV, M.A.D. Collections NV, Van Hassels
BVBA, CKS Retail Belgium NV, Claudia Strater Belgium BVBA, Modehuizen Claudia Strater 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 NWG-Group Nederland NV, NS
Development NV, M.A.D. Collections NV, Van Hassels BVBA, CKS Retail Belgium NV, Claudia
Strater Belgium BVBA, CKS Retail NL B.V., FNG Group Nederland B.V., Expresso Fashion B.V.,
Mark Bakker Agenturen B.V., Modehuizen Claudia &réB.V., New Fashions B.V., Expresso
Fashion Web B.V., 2 Buy Claudia Strater 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 guarantioe 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: (ah amount equal to ninety per cent of the net assets of
such Belgiarguarantor 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 teeodawhich 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 tBgisting Facilities Agreement, outstanding at any given time, and (ii)

any amounts bormwed under théxisting Facilities Agreement that have beenlent 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,5@0,000 plus EUR 15,000,000 plus all
interest, costs and fees linked theretg 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) Pledhes 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 @umganies and the
Belgiancompanies.

() Floating chargesp@nd handelszaalgranted by FNG Group NV, FNG International
NV, NS Development NV, M.A.D. Collections NV, Van Hassels BVBA, CKS Retalil
Belgium NV and Claudia Strater Belgium BVBA.

(d) Floating charge mandatemdndaat pand handelszgak
(e) Pledge on movable assets granted bybiiieh companies.

0] 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 thayfraamework
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 atiak Issueentered into a real property leasing agreement
(onroerende leasing / leasing immobiliavith 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-¥Bar period) or to purchaslee long lease right on the property from

ES Finance NV and ING Lease Belgium NVhe Issuerguaranteed 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 financehe construction of the new headquarters up to a maximum
amount of EUR 14,533,125 (excl. VAThe 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 byrR®G 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 thissue will subject to priorMajority Lenders' consent as defined time

Existing Facilities Agreemenhe used for capital expenditure and general busipeg®ses of the

Group, including the further organic growth and growth through acquisiéindswill, for the time

being, be held on arceount pledged in favour of ING Belgium NV in its capacity of security agent
under the Existing Facilities Agreemeih particular, the proceeds may be used for $heps &
Superstar TransactiorThe proceeds may also be used to repay the bond loan aggmegate
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 sectiorOther Financial Indebtedrss".

As of the date of thi®©ffering Memorandumthe Issuer may not predict with certainty all the specific
uses of the proceeds of the offering, nor the amounts it will actually spend or abospéeific uses.
The amounts and timing of the actual englieure will depend on varioufactors. The board of
directors of the Issuer will have a great deal of flexibility in the ushehet proceeds of thssue
and may change the distribution of these net proceedke basis of these and other conditibns
will at all times(unless otherwise agreed with the lenders under the Existing Facilities Agrebment)
subjectto the prioMajority Lenders' consent as defined in the Existing Facilities Agreement
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CLEARING

The Noteswill be accepted for clearance (settlement) through the-SBB under the ISIN number
BE0002221878with 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 reged in the register of registered securities
of the Issuer in the name of the National Bank of Belgium, Boulevard de Berlaimont130Q0B
Brussels (NBB").

Access to NBBSSS is available through those of its NBBS participants whose membership
extendgo securities such as the Notes. The NBBS 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, Luxegrdomliinvestors can hold their Notes
within securities accounts in Euroclear and Clearstream, Luxembourg.

Transfers of interests in the Notes will be effected between-N88 participants in accordance with
the rules and operating procedures of the NEES Transfers between investors will be effected in
accordance with the respective rules and operating procedures of th&3BPparticipants through
which they hold their Notes.

The Agent shall perform the obligations of domiciliary agent included in thaid@ary Agency
Agreement. The Issuer, the Guarastand the Agent will not have any responsibility for the proper
performance by NBESSS or its NBBSSS 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 profedsianaadviser 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 réod 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 thetes. 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 oresulting from any of the abovaentioned 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 proded below is based on the information provided in this Offévlaghorandunand

on Belgiumbés tax | aws, regul ations, resol uti ons
interpretation thereof under published case law, all as in effect on the dates cOffering
Memorandurrand 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
Issuersor the Guarantorim excess of the issue pe (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, 81, 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 resipiet 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 NBEBSpemits 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 hel d TayEligbkrinvestorsd , i e es thoerlso w)t hen fk
securitis accX-acoouno() At hat has been opened with a fin;
indirect participant in the NBESSS

Holding the Notes through the NBBSSenables Tax Eligible Investors to receive the gross interest
income (i.efree of withtolding tax) on their Notes and to transfer the Notes on a gross basis.

Participants in the NBEESSmust keep the Notes they hold for the account of Tax Eligible Investors

in X-accounts, and those they hold for the account offlgible Investors in Nacounts. Payments

of interest made through-ccounts 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 teko(inklijk besluit van 26 mei 1994 over de inhouding en de
vergoeding van de roerende voorheffing/arrété royal26 mai 1994 relatif a la perception et a la
bonification du précompte mobillgmwhich includesnter alia:

(a) Belgian resident companies subject to corporate income tax;
(b) semipublic governmental social security institutions or institutions similar thereto;
() corporate investors who are nmsidents of Belgium, whether they have a permanent

establishment in Belgium or not; and

(d) individual investors who are nenesidents of Belgium and who have not allocated the Notes
to a professional activity in Belgium.

Tax Eligible Investors do not includeter alia, Belgian resident investors who are individuals or
Belgian nonprofit organisations, other than those referred to under (b) above.

The above categories only summarise the detailed definitions containedidle 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 arfcount and an Miccount give rise to certain adjustment payments
on accouat of withholding tax:

1 A transfer from an NAccount (to an XAccount or NAccount) gives rise to the payment by
the transferor notligible Investor to the NBB of withholding tax on the accrued fraction of
interest calculated from the last interest payndate up to the transfer date.

1 A transfer (from an XAccount or NAccount) to an NAccount gives rise to the refund by the
NBB to the transferee nelligible Investor of withholding tax on the accrued fraction of
interest calculated from the last interpayment date up to the transfer date.

1 Transfers of Notes between tweAtcounts do not give rise to any adjustment on account of
withholding tax.

Upon opening an »Account with theNBB-SSSor a participant therein, a Tax Eligible Investor is
required to povide 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 theNBB-SSSparticipants of any change of the infoima contained in the statement of

their tax eligible status. HowevelBB-SSSparticipants are required to provide the NBB annually

with listings of investors who have held ar®¢count during the preceding calendar year.

These identification requirement not apply to Notes held by Tax Eligible Investors through
Euroclear or Clearstream Luxembourg or their-palticipants outside of Belgium, provided that
these institutions or syarticipants only hold Accounts and are able to identify the accouluté&io

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
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(b)

©

(d

(e)

25 per cent. withholding xafully 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 levi@l 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 atflate of 25 per cent. (or at the progressive personal

t ax rate taking into account the taxpayer 0:
beneficial). If the interest payment is declared, the withholding tax retained may be credited.

Capital gains readied on the disposal of the Notes are in principle tax exempt, except if the

capital gains are realised outside the scop:
except to the extent they qualify asing nteres
Taxo) . Capital |l osses realised u-prafassionahe di s

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

Belgian Resdent 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 realigauh the disposal of the Notes will normally

be tax deductible.

Belgian Resident Legal Entities

Belgian resident legal entities holding the Notes in a#ddount will be subject to a
withholding tax of currently 25 per cent. on interest payments. Theytlbave 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 2Account must declare the interest and pay the applicable
withholding tax tothe 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 througAaodnt

with the NBBSSS

Belgian legal entities are not liable to income tax on cagdais realised upon the disposal
of the Notes (unless the capital gains qualify as interest as defined above in the Section
ABel gian Wi thholding Taxod).

Organi sations for Financing Pensions (AOFPO)

Interest derived by OFP Noteholders on the Notes and tgapites 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 imngiple be refundable.

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 nemsidents 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 anygBel 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, suchasishents may be liable to
Belgian income tax on capital gains realisedtbe 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 hNotes 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 appligansactions carried out on

the stock exchange.

Transfer tax

No transfer taxtéks op de beursverrichtingen/taxe sur les opérations de HowiBée due on the
issuance of the Notes.

Any transfer for consideration of the Notes on the secondary mamketed 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 separatel
transaction.

An exemption is availablfor exempt persons acting for their own account, including investors who
are Belgian nomesidents provided they deliver an affidavit to the financial intermediary in Belgium
confirming their norresident status and certain Belgian institutional investas defined in Article
126/1, 2° of the Code of various duties and taxzslé des droits et taxes divers/Wetboek diverse
rechten en taksén

According to some publications, the new government would envisage to increase the rates and/or the
maximum amoun 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 "@aeings Directive")
requires EU Member States to provide to the tax authorities of other EU Menabes Setails 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 (hereinaftéDisclosure of Information Method"), except that Austria and
Luxembourg will instead impose a withholding systéfSource 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 infavour of the Disclosure of Information Method witfffeet from 1 January 2015. In
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October 2014, Austrieeportedly agreed to a proposal amending Directive 2011/16/EU which aims at
reinforcing current EU legislatiom the field of automatic exchange of information, which may
ultimately lead to Austria abalhing the Sourcdax system. A number of ndBU countries and
territories including Switzerland have adopted similar meadimebte case of Switzerland a Source
Tax system or the Disclosure of Information Method if the individaaldent in the Membert&e
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 Directiv&), which, when implemented, will amend and broaden the scope

of the requirementslescribed above. In particular, the Amending Directive will broaden the
circumstances in which informatiomust be provided or tax withheld pursuant to the Savings
Directive, and will require additional steps to be takencertain circumstances to idemtithe
beneficial owner of interest (and other income) payments. EU MeBthées have until 1 January
2016 to adopt national legislation necessary to comply with this Amending Diregthieh
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 irBelgium 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, Monabiarisan
Curagao, 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, aicemumber of countries and territories which

are not part of the European Union have entered with the European Union into agreements to apply
mutatis mutandishe provisions of the Savings Directive, either under the form of a withholding tax

or under thdorm 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 declaten. 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 TransactionsTax ( AFTTO0)

The BJ 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 shathaiotain 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 systematfie added tax). For Belgium, the above mentioned
tax on stock exchange transaas should thus be abolishedce 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 certairderivatives, with implementation occurring by January 1, 2016. However, full details are
not available.

The FTT proposal remains subject to negain 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
theFTT.
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SUBSCRIPTION AND SALE

ING Bank N.V., Belgian BrangiKBC Bank NV (the Joint Lead Managers’) and Petercam SA (the
"Co-Manager" and together with the Joint Lead Managéng 'Managers') have, in a placement
agreement dated the date hereof (tRacement Agreement) and made between the Issuer, the
Guarantors and the Managerupon 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
100.625percent. of their principal amount plus any accrued interest in respect thereof and less certain
fees payable to thdanagersas agreed with the Issudihe Issuer (failing which, the Guarantors) has

also agreed to reimburse the Joint Lead Managers foiircefttheir 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 issie of the Notes.

General

The Noteshave 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 purchasef tigMNotesin 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 delivefyotdésin certain
jurisdictions may be resttied 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 ar@utirantors that it wilcomply with all
applicable laws and regulations in each country or jurisdiction in whigtrithases, offers, sells or
deliversNotesor has in its possession or distributes such offemagerial, 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 regidwat 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 communicatedidirmhly 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 Seati®1(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@ 23 / 7 1 / E CRelegaet Mentber Stat® i wi | | 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 nking 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 Managesto publish a prospectus pursuant to Article 3 of the Prospectus Directive. Neither the
Issuer nony ofthe Manages has authorised, nor do they authorise, the making of any offer of the
Notes in any other circumstances.

T h e tPeospectusi Directive® efers 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
measuref 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 resohitthe board of directors of the Issuer dated

11 DecembeR014. The giving of the Guarantee of the Notes has been authorised by a resolution of
M.A.D. Collections NVof 8 December 2014 anesolutiors of FNG Group Nederland NV, FNG
International NV, CKSRetail Belgium NV, NS Development N\Glaudia Strater Belgium BVBA

and Van Hassels BVBAated9 DecembeRP014 and a resolution of 9 December 20140KS Retalil

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 Strater B.V.

Legal and Arbitration Proceedings

Save as disclosed in this Offering Memorandunereéhare 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, sibhcgpril 2014 there &s 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 @®up have been prepared in accordance with Belgian
GAAP and have been audited without qualification for the years e3tdéthrch 2013and 3 March
2014by FiguradBedrijfsrevisorerBV BVBA, represented by Ann Van Vlaenderen, who is a member
of thelnstituut voor Bedrijfsrevisoren

Material Contracts

There are no material contracts entered into other than in the ordinary course of the Issuer or the
Guarantorsb6s operation, which could resul't i n t
or entittement that is material to the Issuer's and@hear ant or sd abi l ity to mee
Noteholders in respect of the Notes.

Yield

On the basis of the issue price of the Noted@d.625per cent. of theiNominal Value the gross
actuarial yield of the Notes &513per cent. on an annuahdis.

Clearing

The Notes have been accepted for clearance thidBiSSSwith a Common Code df16120488.
The International Securities Identification Number (ISIN) for the NoteBE002221873 The
address of the National Bank of Belgium is 14 Bouleww®erlaimont, 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 therts and conditions of the Notes, save for the paragraphs in
italics that shall be read as complimentary information. References in the Offering
Memorandum to fAiConditionso ar e, unl ess t he
paragraphs below.

The ELR 25,0M,0004.62%% fixed-rate notes du&5 April 2021(the"Maturity Date") (the
"Notes") of FNG Group NV (thée'lssuer" ) are issued under the terms and with the benefit
of a domiciliary agency agreement dag3Decembe014 entered into between the Issuer,
certain Subsidiaries (as defined below) of the Issuer and ING Belgium NV acting as
domiciliary agent and paying agent (thagent, which expression shall include any
successor as Agent under the Domiciliary Agencyeggent) (such agreement as amended,
restated or supplemented from time to time,"emiciliary Agency Agreement").

The Notes have the advantage of a limited guarantee due to the Guarantee Declaration dated
23 December2014 (as amended, restated or supplemented from time to time, the
"Guarantee Declaration" and the guarantee granted herein, tBuarantee of the

Notes") given by certain Subsidiaries (as defined below) of the Issuer. On the Issue Date the
guarantors aréeach ar'Original Guarantor" and together th&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 Strater Belgium
BVBA, CKS Retail NL B.V., FNG Goup Nederland B.V., Expresso Fashion B.V., Mark
Bakker Agenturen B.V., New Fashions B.V., Expresso Fashion Web B.V. and 2Buy Claudia
Stréater 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 ar@8mdecember2014 betweenhe Issuer,

the Agent and the National Bank of Belgium NV (tilNBB" ) (as amended or supplemented
from time to time, théClearing Agreement").

The holders of the Notes (thiBloteholders") are bound by, and shall be deemed to have
knowledge of, all the prasions 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 Ageement 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 (theSpecified Office').

References in these Conditions ttGuarantor” shallinclude, 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 DeclaratioNéth&larantors"

and, together with the Original Guarantorse tGuarantors”), 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.

FORM, DENOMINATION A ND TITLE

The Notes are in dematerialised form in accordance with Articles 4&jebf 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 th&3&B
including Euroclear and Clearstream, Luxembourg and throughfotaacial intermediaries
which in turn hold the Notes through Euroclear, Clearstream, Luxembourg or other
participants in the NBESSS.

Possession of the Notes will pass by account transfer. Noteholders are entitled to exercise
their voting rights and o#r 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 theivoting 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, ichvdaise 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 Ktbmihal Value").
INTERPRETATION

Besides term 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)docdtsnts, the
Issuer may choose to apply IFRS, in which case "Belgian GAAP" shall mean IFRS.

"BusinessDay' means a day (other than a Saturday or Sunday) on which the TARGET?2 is
open for the settlement of payments in euro.

"Calculation Agent’ means ING Bajium 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 Conditiob6 (Notices.

"Calculation Amount" means EUR 100,000.

"Cash' the sum of the following line items:

() 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) anysituation whereby none of Mr. Emmanuel Bracke, Mr. Dieter Penninckx and Mrs.
Anja Maes(whetheracting 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 timenp) longer
hold Control over the Issuer; or
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(b) any situation wherebgone ofMr. Emmanuel Bracke, Mr. Dieter Penninckrd Mrs.
Anja Maesis longer entrusted with the daily managemetaigelijks bestuyrof the
Issueror a board membébestuurde) of the Issuer

"Compliance Certificate' has the meaning given to such term in ConditiGr® (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) thede factoor de iurepower 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 Pexson

() joint control (gezamenlijke controjein the meaning of Article 9 of the Belgian
Companies Code

"Degroof Notes meansthe outstandin@89 senior unsecured and dematerialisetdswith

a nominal value of EUR 50,000 each (for a total amount of E&0,000) 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 amortisatioorfany Relevant Period.

"Equity" means, for the purpose of Conditi8.5(a) the amount comprising code 10/15 of
the Issuer's consolidated annaahaltyearly accounts.

"Existing Facilities Agreement means a EUR 64,500,000 facilities agreement entered into
on 28 July 2014 between the Issuerthe Parent the Original Guarantorsand other
Subsidiariesas Original Guarantorsand ING Belgium NV, Rbobank International, BNP
Paribas Fortis NV and KBC Bank NV a®riginal Lenders as the same may be
supplemented, novated, extended (whether of maturity or otherwise), restardcted 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, matica
consdidated basis and in accordance vidéligian GAAR is 4.00:1.00r above

"Group" means the Issuer and &sibsidiaries for the time being.

"Guaranteé' means, in relation to any Indebtedness of any Person, any obligation of another
Person to pay such Indebtedness including (without limitation):

() any obligation to purchase such Indebtedness;
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(b) any obligation to énd money or to provide funds for the payment of such
Indebtedness;

(© 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.

"Indebtednes$ means any indebdmess (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;
(© amounts raised under any note purchase facility;

(d) the amount of any lialifly in respect of leases or hire purchase contracts which
would, in accordance with applicable law @elgian GAAR be treated as finance or
capital leases;

(e) receivables sold, assigned or discounted (other than any receivables to the extent they
are soldassigned or discounted on a fregourse basis); and

® 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 inolgjdan 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 Companieso@e representing at least 5% of #BITDA, on a consolidated
basis and in accordance wielgian GAAR 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 Perithe&, 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 inferrekfom 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.

"Persorf means any individual, company, corporation, firm, partnership, joint venture,
association, i@anisation, 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 obCamtif later, 90 calendar days
following the date on which a Change of Control Notice is given to the Noteholders as
required by Conditios.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 upwardby;, 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 Conditi6ér8, 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 mei294 over de inhouding en de vergoeding van de roerende
voorheffing" (Royal decree of 26 May 1994 on the deduction of withholding taxRolyal"
Decreé). The Royal Decree indeed requires that in relation to Notes that can be traded on N
accounts, if invstors 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 Daté means the fourteenth Business Day (orfitet TARGET Settlement
Day thereafter, if such Business Day is not a TARGET Settlement Day) after the last day of
the Put Option Period.

"RedemptionRate" means MIN (101 per cent.; 100 per cent. x Exp (T x 0.74720148386 per
cent.), rounded down to thel@tecimal, 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 (aminigcthe
Issue Date until (and including) the Put Settlement Date.

"RelevantIndebtednes$ 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 ovefthe-counter market);

"RelevantPeriod" means each period of 12 months ending on 31 March or 30 September.

"Security Interest' means any mortgage, chargéedge, 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.
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3.1

"Shareholder Approval Requirement’' means the terms of Condition 6 Bgaemption and
Purchasei Redemption upon Change of Conjrdlelow 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 suckhshders' 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 giall be

date on which the Agent has received such evidentc#)elShareholder Approvatiling
Requiremenhas been met prior to the Shareholder Approval Requirement, the latter shall be
deemed to be met on the same day a$otimeer.

"Shareholder Approval Filing Requirement’, means (i) the resolution of tt&hareholder
Approval Requirement has been filed with the Clerk of the competent Commercial Court
(griffie van de rechtbank van koophandetffe du tribunal de commencand (ii) evidence

of the filing of such resolution with the Clerk of the competent @encial Court griffie

van de rechtbank van koophandel/greffe du tribunal de cominieasebeen provided to the
Agent by the Issuer (and the date on which the Shareholder Approval Filing Requirement
shall be satisfied shall ke date on which the Agentls received such evidence).

"Step-Down Changé means the satisfaction of the Shareholder Approval Requiresment
Shareholder Approval Filing Requiremdallowing the occurrence of a Stéfp Change.

"StepUp Changé' means a failure to meet the Shareholdpproval Requiremenibefore
30 September2015 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 " meansFiguradBedrijfsrevisoren BV BVBAor any successor thereof
as Supervising Entity in accordance with Conditl@{Supervising Entity

"TARGET2" means theTransEuropean Automated Rea@lme 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 NEESS and TARGET?2 are
open for thesettlement 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 pugses, or any political subdivision or any authority thereof

or therein having the power to tax.

STATUS OF THE NOTES AND THE GUARANTEE
Status of the Notes

The obligations of the Issuer under the Notes constitute direct, unsubordinated, unsecured
and uncondional obligations of the Issuer which will at all times rgvdei passuamong
themselves and at legsari passuwith all other present and future unsecured obligations of
the Issuer, save for such obligations as may be preferred by provisions of larethath
mandatory and of general application.
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3.2

3.3
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4.2

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 edbiinthe

Issuer in accordance with, and subject to the guarantee limitations specified in the Guarantee
Declaration date@3 Decembe2014, which is attached to these conditions and is an integral
part of these Conditions. The obligations of each Guaramider the Guarantee of the Notes

are direct, unconditional, unsubordinated and (without prejudice to Condit{blegative
Pledgg) unsecured obligations of such Guarantor and rank atpgasaspassuwith all other

present and future unsecured obligations of each Guarantor, save for such obligatiaps as

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, hon
accessory, unconditional and irrevocable and on a first demand basis wilsing 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 mighéatiise constitute a discharge or
defence of a Guarantor.

Guarantos Cover

The Issuer shall procure that at the Issue Date asdong as any Note remains outstanding
- at the last day of each Relevant Peritlie aggregate sum of EBITDAyross assetsr
turnoverof the Issuer and the Guarantdos the latest Relevant Periqdalculated on an
unconsolidated basis and excluding all irgraup items), shall not be less than 70 per cent.
of respectively the aggregate sum of EBITDA, gross assets or wa@mof the Group for the
latest Relevant Period (calculated on an unconsolidated basis and excluding -gloiagra
items) (the "Guarantor s Cover"). The Guarant@Cover shall be tested sewamnually in
accordance with Conditioh0.2(Periodic reporting.

NEGATIVE PLEDGE
Principle

So long as any Note remains outstanding, neither the Issuer nor any Guarantor shall, and the
Issuer and each Guaransirall 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 éhlssuer, 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 su
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 listexpsilly

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).

Exceptions

The prohibiion contained in this Conditiohdoes not apply to any Security Interest either:
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5.2

(a) existing over undertakings, assets or revenues which are atdpyiréhe Issuer, a
Guarantor or Subsidiary, at the time of acquisipoovided thasuch 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);

(b) existing prior to an entity becoming a Subsidiprgvided thasuch Security Interest
was not created in contemplation of such entity becoming a Subsidiary.

INTEREST
Interest rate and Interest Payment Dates

The Notes bear interest on their outstanding principal amount from and incl2éling
December2014 (the Issue Daté) at the rate o#.625per cent. per annum (th&tandard
Interest Rate"), as modified, if applicable, following (a) a Financial Condition Sipp
Change in accordance with Conditidr® (Financial Condition Stejup Change below or
(b) a Stepup Change or a Steggpwn Changen accordance with ConditioB.3 (Stepup
Change and Stegown Change (the StandardInterest Rate together with such
modifications, if applicable, theApplicable Interest Rate").

The interest on each Note is payahlenually in arrear oi5 April each yearneach an
"Interest Payment Daté¢) commencingwith the first Interest Payment Datalling 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 fallitts April

2015 and thereforés shorter thamne year.

Each Notewill 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 dhspétt of

such Note up to that day are received by or on behalf of the relevant inpkther 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 CalimtaAmount, 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 divdd 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 byhe 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.

Financial Condition Stepp Change

If a Financial Condition Stepp Change occurs, tf&tandardnterest Rate shall be increased
with 0.25 per cent. per annum for the Interest Period immediately following the date such
Financial Condition Stepp Change has occurred (and such ineaesdmll only be for that
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5.3

6.1

6.2

immediately following Interest Perioand not for any subsequent Interest PejioBer the
avoidance of doubt, if the two Compliance Certificates immediately preceding an Interest
Period both indicate that a Financial Conditioe@p Change has occurred, tB&andard
Interest Rate for that Interest Period will be increased by 0.50 per cent. per annum. The
Standardinterest Rate can however never be increased with more than 0.50 per cent. per
annum due to Financial Condition Stgp Changes

Stepup Change and Stejpwn Change

The Standardinterest Rate will be modified in the event the SippChange or the Step
down Change occurs as follows:

(a) subject to paragrapft) below, if the Stepup Change occurs, tHétandardinterest
Rate shall be increased with 0.50 per cent. per annum as from the Interest Period
immediately following the date such Step Change has occurred,;

(b) subject to paragraptic) below, if the Steglown Change occurs following a Step
Change, thépplicablelnterest Rate shall be decreased with 0.5Cpet. per annum
as from the Interest Period immediately following the date suchddep Change
has occurred; and

() if the StepUp Change and, subsequently, the Sdegvn Change occur before the
same next Interest Period, tB¢éandardinterestRate shall neither be increased nor
decreased as a result of either such event.

For the a&oidance of doubt, the increasé the Standard Interest Rate due to a &ipp
Changeis cumulative with any increases of the Standard Interest Rate due to a Financial
ConditionStepup Change in accordance with Conditm@a

REDEMPTION AND PURCH ASE
Scheduled Redemption

Unless previously redeemed, or purchased and canciedlotes will be redeemed at their
Nominal Value on the Maturity Date, subject as provided in Conditigtaymentys

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 interestieddif 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 Conditiod (Taxatior) 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 powerxpdaany 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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6.3

(b) such obligation cannot be aded 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 afptepthe 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:

) a cerificate 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

V) an opinio 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 suchnotice as is referred to in this Conditiér?, the Issuer shall be bound to
redeem the Notes in accordance with this Cond@i@n

Redemption upon Change of Control

The Noteholders must be aware that the exercise of the option set out in this Cdhdition
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 Issubediling of a
takeover bid in respect of the shares of the Issuer, the Shareholder Appibugl
Requirement being fulfilled. There can be no assurance that such approvals will be obtained
during the general meeting of shareholders of the IssuetCHange of Control occurs prior

to the Shareholder Approv#diling Requirement being fulfilled then the option under this
Condition6.3 may not be dirceable.

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 @@ 6.3, the holder of a Note must,
during the Put Option Period, deposit a duly completed put option notideu{aOption
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 Ihtermediary"), requesting that the Intermediary (i) deliver the Put @pti
Notice to the Agent, (ii) liaise with the Agent to organise the early redemption of such Notes
pursuant to this Conditiof.3 and (iii) transferthe 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 (Rut Option Receipt’) to the depositing Noteholder

and provide a copy of the Put Optiblotice 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 accoehce with this Conditior®.3 is irrevocable and may not be withdrawn
unless, prior to the Put Settlement Date, any Note relating to the Put Qtme so
deposited becomes immediately due and payable or payment of the redemption moneys is
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6.4

6.5

7.1

7.2

not made on the Put Settlement Date in accordance with ConditiRayment$ 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 biable 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 Notehldlers.

Within 15 calendar days of a Change of Control, the Issuer shall give notice thereof to the
Noteholders in accordance with Conditia@6 (Noticed (a "Change of Control Noticé).

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 andenaitive
information in respect of the Change of Control that may be material to the Noteholjlers, (i
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 Condit@nNoteholders
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 tha 15 nor more than 30 calendar days' notice to the Noteholders in
accordance with Conditioh6 (Noticeg (which notice shall be irrevocable and $tsgecify

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 Conditior? (Payments

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 fallih§ épril 2018 on giving

not less than 30 nor more than 60 days' notice to the Noteholders (which stwll be
irrevocable), at their Optional Early Redemption Amotargfether with any interest accrued

(but unpaidXo the date of redemption

No other redemption

The Issuer and the Noteholders shall not be entitled to redeem the Notes otherwise than as
provided in Condition$.1to0 6.4above

PAYMENTS
Principal and interest

Payments of principal and interest shall be made through the Agent and th&38Bn
accordance with the operating procedures of the 1SB5.

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 Con8ition
(Taxatior). 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 TRRGE
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.

TAXATION

All payments ofprincipal 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,
as®ssments 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 requirediyHatevent 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 withholdimgduction 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 ofiiighsame 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 iequired 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 Me&tate 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 th 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 issuef 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 securitiesto a Noteholder who is liable to such €ax
because the Notes were upon his/her request converted into registered Notes and
could no longer be cleared through the N88S.

Every reference in these Conditions to principal payments and interest contains any
additional amounts in respect of prindigmyments and interest which would be payable
pursuant to this Conditio® (Taxatior).

EVENTS OF DEFAULT

If any of the following events (each aBvent 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 undertakingshe failure on the part of
the Issuer or any Guarantor to observe or perform argr gitovision 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 &@hin
Business Days after notice of such default shall have been gitke tesuer by any
Noteholder;

() Crossacceleration at any time, any Indebtedness of the IssapyGuarantoior any
Subsidiaryfor 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 deflaoitsoever describét)
or (i) is not paid when due or, as the case may be, withirapplicablegrace periogd
unlesssuchgrace period has beaxtendedsubject togranting additional Security
Interest wherebyin such case the original grace period shall gpply

(d) Security enforced enforcement of any Security Interest over any assets of the Jssuer
any Guarantoor any of their respectivBubsidiarieswhere the Indebtedness secured
by such Security Interest equals or exceeds EUR 5,000,000 (or its equivalent in any
other currency or curneies) and the enforcement proceedings in relation to such
Security Interest are not suspended or dismissed v@thBusiness Days;

(e) Insolvency. (i) the Issuer any Guarantoror any Material Subsidiarypecomes
insolvent or is unable to pay its debts as they fall due, (ii) an administvatmtqpig
bewindvoerdéron the whole or substantially the whole of the undertaking, assets and
revenues of the Issyaany Guarantoror anyMaterial Subsidiarys agpointed, or (iii)
the Issuerany Guarantoror any Material Subsidiartakes 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 creditordeclares a
moratorium in respect of any of its Indebtedness or any Guarantee of any
Indebtedness given by it;

) Winding up, etc. an order is made or an effective resolution is passed for the
winding up, liquidation or dissolution of the Isspyany Guarantoror any Material
Subsidiary other than a solvent reorganisation of the Isau@uarantoror a Material
Subsidiarywherebyfor the Guarantor or a Material Subsidiattye surviving entity is
the Issuer or any other entity of the Grospdhsolvent reorganisation includesy
type of dissolutiorwith or without liquidation);

(9) Analogous eventany 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
edablished has an analogous effect to any of the events referred to in pardgyaphs
(Insolvencyto (f) (Winding up, etd.above;

(h) Cessation of businessthe 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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@)

0

(k)

0

(m)

Q)

(0)

more than 20 % of the consolidated assets as set out in the latest audited consolidated
annual financial sttement 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 toarry on all or substantially all of its businessess such business is
transferred to another entity of the Growgher than (for (a) and (b)) on terms
approved by the general meeting of Noteholders;

Failure to take action, etc. any action, conditiolr 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 thedlor the Guarantédeclaration

(i) to ensure that those obligations are legal, valid, binding and enforceable and (iii)
to make the Notes and the Guararibeglarationadmissible in evidence in the courts

of Belgium, the Netherlands or any other jdiiion from time to time in which a
Guarantor is incorporated or established is not taken, fulfilled or done;

Delisting: the listing of the Notes on Alternext Brussels is withdrawn or suspended
for a period of at least 7 subsequent Business Days asila aeéa 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 BtiZiness Days;

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;

Guarantee not in force the Guarantee of the Notes is not (or lsimed by any
Guarantor not to be) in full force and effect;

Guarantors Cover i Changes to the Guarantors the Guarantors Cover is not
complied withaccording to the latest Compliance Certificatghe failure on the part

of the Issuer to procuréin accadance with Condition10.3 and 10.4 that a
Subsidiary enters into the Guarantee of the Notes and suchtdsefaolt 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 Issuanyby
Noteholder;

Financial covenants according to the latest Compliance Certificate any of the
financial covenants as set out in Conditidh3are not complied withor

Net Financial Debt to EBITDA ratio: according to the two latest subsequent
Compliance Certificates, the Net Financial Debt to EBITDA raiiva consolidated
basis and according ®elgian GAAR exceeds 4.50:1.00 foth Relevan Period,

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 immediaielgnd payable at its
Nominal Value together with accrued interest (if any) without further action or formality.

85



10.

10.1

10.2

UNDERTAKINGS

Registered office

The Issuer will procure that its registered office, its main establishment or its seat of
management omdministration will not be transferred to any jurisdiction outside the
Kingdom of Belgium.

Periodic reporting

@

(b)

(©

The Issuer undertakess from the Issue Date ands long as any Note remains
outstanding, to publish the annual financial report on its wehsitev(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:

[0) audited financial statements aneithexplanatory notes;
(ii) the management report;
(i)  the statutory auditors' repprt

(ivy  the explicit statement whether not according to the Compliance Certificate
referred to in Conditiod0.2(c)

(»)  aFinancial Condition Stepp Change has occurred;
(B) a Stepup Change or a Stejpwn Change has occurred;
() the financial covenants as set out in Condifirbare complied with;

(D)  a Net Financial Debt to EBITDA ratio Event of Default as referred to in
Condition9(0) has occurred

()  the GuarantarCover as referred to in Conditidh3is being complied
with; and

(F)  the undertaking referred to in Conditidf.7is being complied with.

The Issuer undertakess fromthe Issue Dateand as long as any Note remains
outstanding, to publish the hajéarly financial report on its website (www.fng.eu)
(freely available and, not secured by any password) at the latest bd&healay after

thelast day of the first half of each financial year of the Issuer, sucty&aify 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 Condifidi(a)(iv)above.

The Issuer undertakegss from thelssue Dateand as long as any Note remains
outstanding, tgrovide to the Agentogether with the annual financial report and the
half-yearly financial report a statement:
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[0) which displays caldations (in reasonable detail) for the determination of the
Net Financial Debt to EBITDAatio, on a consolidated basis and according to
Belgian GAAR for the preceding Relevant Period;

(ii) which displays calculations for the amount of Equity at the last day of the
preceding Relevant Peripd

(i)  which displays calculations (in reasonable detail) to determine whether or the
provisions of Conditionl0.3 are being complied with at the last day of the
preceding Relevant Peripd

(ivy  which states explicitly whether or not, based upon the calculation in paragraph
(i) above and in accordance with the Conditions, a Financial Conditiorugtep
Change has occurred,;

) which states explicitly whether or not in accordance with the Conditions a
Stepup Change or a Stegown Change has occurred,;

(viy  which states explicitly whether or not the financial covenants as set out in
Condition10.5are compliedwith;

(viiy  which states explicitly whether or not a Net Financial Debt to EBITDA ratio
Event of Default as referred to in Conditi®(o) has occurred;

(viiy  which, only if the statement is being delivered together with the-yealfly
financial report,states the Applicable Interest Rate being applied as from the
following Interest Period in accordance with Condittof and

(ix)  which states explicitly whether or not the undertaking referred to in Condition
10.7is 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 andentist subject

of acertificationby the auditor of the Issuer certifying the calculations required pursuant to
this Condition10.2

10.3 GuarantorgCover requirement

The Issuer undertakes that at theue Date andas long as any Note remains outstanding

at the last day of each Relevant Perititk aggregate sum of EBITDA, gross assets or
turnover of the Issuer and the Guarantors for the latdstv&® Period (calculated on an
unconsolidated basis and excluding all irgraup items), shall not be less than 70 per cent.
of respectivelythe aggregate sum of EBITDA, gross assets or turnover of the Group for the
latest Relevant Period (calculated am unconsolidated basis and excluding all hgn@up
items) (the "Guarantors Cover" ). The Guarantors Cover shall be tested samiually in
accordance with Conditioh0.2(Periodic reporting.

104 Guarantor accession

Without prejudice to Conditiof0.3 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 o thotes within 20 Business Days after
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105

10.6

10.7

becoming a Subsidiary of the Issuercase of a Subsidiary incorporated under Belgian law
and 40 Business Days in case of a Subsidiary incorporated under any other law than Belgian

A Steps Holding B.V.
Steps Belgium N;
Steps Huur B.V.

Superstar Holding B.Vand

> > > >

Superstar Huur B.Y.
Financial covenants

As long as any Note remains outstanding, the Issuer will, on a consolidated basis and
according tBelgian GAAR adhere to the following financial covenants:

() the minimum amount of Equity shall be no less than EUR 40,000,000 at the end of
any Relevant Periodnd

(b)  the Net Financial Debt to EBITDA ratishall notexceed 5.00:1.00 for any Relevant
Period.

Deliver documents to Alternext Brussels

The Issuer undertakes toirnish 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 reasonale effort in order to continue such listing so long as any of the Notes remain
outstanding. Without prejudice to Conditifg), if the Notes ceast® 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.

Early redemptia of the Degroof Notes

The Issuer undertakes tepay theDegroof 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 theeldswbligations 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 ibngxrFacilities 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 theDegroof Notes, in wholeral 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.
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11.

12.

12.1

12.2

12.3

12.4

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.

SUPERVISING ENTITY
Appointment

The Supervising Entityvas 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
Guarante 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.

Delegation

The Supervising Entity hahe 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
Sugervising Entity remains responsible at all times for the execution of its assignment
pursuant to the Conditions and the Guarantee of the Notes.

Replacement by the Noteholders

Noteholders have the right to terminate the appointment of the Supervisingntitgans

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.

Replacement resulting from certain events

If the Supervising Entity (i) is declared bankrupt or proceedings of judicial reorganisation
have been commenced against it, (i) ceases to execute all or a substantial part of its
activities, or threatens to cease to execute all or a substantial part ofviteeaabr (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 meahsotice 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 Isghieh the
Supervising Entity could havedm time to time or (ii) the Supervising Entity is or will no
longer be the Issuer's statutory audibrmay terminate its appointment by notifyitige
Issuerat least 60 days in advance.

If the Supervising Entity is of the reasonable opinion that ¥eewion 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 independemca jurisdiction, the Supervising Entity may halt at

any point in time and with immediate effect its appointment by writiige Issuer
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12.5

13.

If the Issuer terminates the Supervising Entity 's appointment, or if it receives notice from the
Supervising Entityon 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 releaseof a Guarantoror entry of anyNew 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 Notehaolderess the new Supésing

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 thehgéders of the termination of the
Supervising Entity's appointment before the termination enters into force, which will contain
() the reason of termination and (ii) the full identity of the replacement Supervising Entity.
Unless the new Supervising Egtis or will be the (new) statutory auditor of the Issuke, t
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 Conditib®.4 (Replacement resulting from certain
event$.

Noteholders interests and liability

(a) Regarding the execution of its assignment pursuant to the Conditi@hghan
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 bleeld 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 exceptiomif any such damages, cost or lost resulting from fraud or
intentional error.

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 thee® @my
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 cidbat and
appoint additional or other agents, provided that it will (i) maintain a principal paying agent,
(i) 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 adlital 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 congions of the ECOFIN council meeting of-28 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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14.

141

14.2

Notice of any change in Agent or its specified offices will prdynpe given by the Issuer to
the Noteholders in accordance with Conditi@(Notice3.

GENERAL MEETING OF N OTEHOLDERS, MODIFICA TION AND WAIVER
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 ofyaof 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 Compani€sde 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 gnodification of Security Interests for the benefit of the Noteholders
(including the waiver ormodifications in respect to the Guarantee of the Notes), the
extension, suspension or modification of payment of principal, the extension of the interest
term, he 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 meting 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 Belgiamg2mies 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 wretiotrthey 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 geslemeeting 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.

Modification

The parties to the Domiciliary AgemcAgreement 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 th®omiciliary 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 agraent 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

15.

16.

17.

171

17.2

General meeting of shareholders of the Issuer and righfcionation

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 remittdclosed 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.

FURTHER ISSUES

The Issuer may from time to time, without the consent of tbkeihblders, 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 thetéé include (unless the context requires otherwise)
any other notes issued pursuant to this Condition and forming a single series with the Notes.

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 NBBS and (ii) if otherwismade
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 circulatiarBelgium 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 NBBSSS and (ii) the publication of tHigst newspaper containing such
notice (if any), unless for noticerelating to the convocation of a shareholders' meeting in
which case such notice shall be deemed to have been given on the date of the puhlication
the first newspaper containing such notice.

The Issuer shall also ensure that all notices are duly peblism 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 ofNoteholders, 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 Gazd&tddisch Staatsbtl) and in

a newspaper with national coverage. Resolutions to be submitted to the meeting must be
described in the convening notice.

GOVERNING LAW AND JU RISDICTION
Governing Law

The Domiciliary Agency Agreement and the Notes and any-cootractual obligatins
arising out of or in connection with the Notes are governed by, and shall be construed in
accordance with, Belgian law.

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 inonnection 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 Guarantorisave 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.
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GUARANTEE DECLARATION

THE GUARANTEE UNDER THIS GUARANTEE DECLARATION IS PROVIDED BY

THE COMPANIES referredto in Appendix 1 to this GuaranteeDeclaration (eacla "Guarantor"

and jointly the Guarantors"”, this expression shall also, insofar as the context allows this, include
every Subsidiary of the Issuer that becermeGuarantor of the Notes and esteito this Guarantee
Declaration but shall not refer to any of the Issuer's Subsidiaries that stop being a Guarantor of the
Notes pursuant tolausel0.1 (Release of a Guarantor) of this Guarantee Declaration);

FOR THE BENEFIT OF

Ead Noteholderfrom time to time (as defined in the Condtions (as definedbelow);

IN THE PRESENCEOF:

QY

(B)

SINCE:

QY

(B)

©

©)

FNG Group NV a Belgian limited Liability companyn@amloze vennootschap / société
anonymé with its registered office at Zilverberklaan 2B, 2820 Bonheiden, registered in the
Register of Legal EntitieGAntwerp, section Mechelemninder the number 0865.085.78Be
"Issuer”);

Figurad Bedrijfsrevisoren BV BVBAa Belgian limited Liability company bgsloten
vennootschap met beperkte aansprakelijkheid / société a responsabilité)limitéets
registered office at Kortijksesteenweg 1126, 905D &tijsWestrem, registered in the
Register of Legal Entitie@Ghent)under the number 0423.109.64dpresented by Ms Ann
Van Vlaenderen, managdthe "Supervising Entity", which expression, insofar as the
context allowscomprises every entity that takes over from or replacesubervising entity

in accordance with the Conditions)

The Issuer approved the issue of Notes for an aggregate amount 02%0Q00,000at a
fixed interest rate o#.62%% and maturity datd5 April 2021 (the 'Notes'), and each
Guarantor approved the issuance of its guarantee regarding the Notes unGeathiztee
Declaration (the Guarantee of the Note¥).

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.

The Issuer and the Guarantors of the Notes aoificlude 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, tHedmiciliary Agency Agreement’).

The Supervising Entityhas been appointed in the Conatis (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 SGUARANTEE DECLARATION STIPULATES AS FOLLOWS:

1.

2.1

2.2

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 dhe Issueraddressed 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
sud a certificate and that also contathe following information regardingeach Guarante:

(i) its name (ii) its registered office and (iii) the address where notices and requests could be

sent to the Guarantor regardithgs Guarantedeclardion.

"AccessionApplication” refers to a letter according to the template as in Appendix 2, duly
signedon behalfof thelssuerandthe enteringGuarantor.

"Conditions' refers to the Conditions of the Notes as specifiedn the Offering
Memorandum, and every reference to a numbér@ondition" is to the corresponding
numberedstipulation thereof.

"Notice to call upon the Guarante€' refersto a letter accordingto the templatein
Appendix4, duly signedby therelevantNotetolder.

"Offering Memorandum" refers to the Offering Memorandum dated on the date of this
document and preparéar theissuancef the Notes,asamendedr supplementeftomtime
to time.

"ReleaseApplication” refers to a letter according to the template in Apperglito this
Guarantee Declaration, duly signed on behalf of the Issuer and the Guarantor that must be
released.

GUARANTEE

Guarantee Subiject to the limitations provideid clause8 (Guaranteelimitations), each
Guarantouncondtionally and irrevocaby guarantegfor the beneft of ead Notetolder, the
punctua ard full payment in accordane with the Condtions of the principal sum,the
interestand every otheramountthat is payablefrom time to time or that would be payable
underthe Notes onthe dateswhentheseamountsare payablepursuantto the Condtions.
Each Guarantorundertaks to, in ca® the Issue fails to pay the principal sum interes or
othe amouns payabé unde the Notes on first reques of a Notelolder pursuamto clausel2
(Call on the Guaranteg pay this amourt or procure paymerof it, sothat ead Notetolder
receives the sane amourt in principd sum, intere¢ or any other amourt that this Notehdder
would havereceivedif the Issuermack all paymens on time ard in full.

Indemnification: Subject to the limitations provideih clause8 (Guarantee limitatios),
each Guaranto uncondtionally and irrevocaby undertaks, as an independentprincipal
commiment, to indemnify all Notelolders from time to time from ary direct loss
suffered by the Notetolder due to the termimin, the cancelléion or nullification or
destruction for ary reasm whatoeve and regardles whethe the Notelolder or another
personwas awareof the reasonsfrom ary obligation or commitmentof the Issue unde or
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3.1

3.2

51

5.2

5.3

54

related to any Note or the Domiciliary Agency Agreementor any stipulation or condtion
thereof; the amount of this loss is maximum the amoun tha the Notelolder would
otherwie hawe been able to claim from the Issuer Each amount payable basel on this
indemnification shal be payabé in the manne ard in the curreng prescribe in the
Condtions for paymentsby the Issuer regardinghe Notes. This indemnificdion forms a
separag commimert of the Guarantors,ndependentof the other obligdons unde this
Guarantee Declatian, and shal give riseto a separater independentegal procedure.

NATURE OF THE GUARANTEE

The obligations of eahy Guaranto basel on clause 2 (Guarante) are, and shall be
interpreted as, an abstract guarantee on first request that shall remain vaidfaandals
regardles of the validity or the enforceabiliy of the paymen obligation of the Issue ard
shal congitute unde no circumstanceasurey.

The Guarante of the Notes which is the subje¢ of this GuaranteeDeclaratio, hasno
intuitu personaecharacter.

REMEDY

If any payment by a Guarantor, or any discharge grabyed Notdwolder, regardinghe
Issuer'sobligationsor of any Guaranto, is annulledor reducedas a result of bankruptg,
restructuringmerger,insolvencyor similar event:

(a) the obligaion of eachGuarantorshal cortinue asif the payment,dischargerelease
or reductiondid nottakeplace;and

(b) eachNotetolder shal be ertitled to obtainthe value of the amountof this payment
from each Guarantpas if the payment, discharge, releaseedlucton did not take
place.

LIMITS ON REMEDIES

Neither the obligations of any Guarantorunderthis GuaranteeDeclaratia, nor the rights
authorty or claims awardel to the Noteholdes by the applicabé law or this Guarante
Declardion shal be dischargedreducedjeopardizecr compromisedy:

Dissolution: The dislution, insolvency, merger, division, restructuringof the Issueror
arny Guarantor a moratoium regardingany debtsof the Issueror any Guarantoror by any
changein the respectivestatus,function, contral or sharellding of one of them;

lllegality: When any obligdaon of the Issuer or any other Guarantor under or regarding the
Notes, theDomiciliary Agency Agreement or this Guarantee Declaratiemmes unlawful,
invalid, unenforceabl®r ineffedive;

Withdrawal from the account Any withdrawalfrom the currentaccountor similar event of
any debt of the Issuer or any Guarantor under or with regard to the Ndtés Guarantee
Declardion;

Extensian: Any (payment)term or other extensiongranted or to be grantedto the
Issueror any Guarantorjncludingthe consequencesf a situaion of joinder, with respecto
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5.5

5.6

6.1

6.2

6.3

7.1

7.2

7.3

7.4

any of their respetive obligations underor concerningthe Notes, the Domiciliary Agency
Agreement or thissuarante®eclaratio, asapplicable;

Amendment Any amendment, novation, atidn, extensio, regacementjndemnificaion
or release (always regardless of the nature or the fundamental charestof) of any
obligation of the Issuer or any Guarantor under or with regard to the Notes, the
Domiciliary Agency Agreement or thiSuarantee Declatian; or

Similar evens:. Any otheraction,eventor consequencthat,in the absencef this clauseb,
would discharge or negatively influence the obligations of any Guarantanyoof the
rights, authorty or claims awardedto the Notelolders by the law or this Guarantee
Declardion.

IMMEDIATE CLAIM

Without prejudice to the stipulaions of clause12 (Call on the Guarante), no single
Notefolder is obliged to do the following to exercig ary of the rights authority or claims
awardda to it by law or this Guarantedeclaration:

Action: An action tha can be ingtitutedagainsthelssuer;

Procedue: A procedue tha may be ingtituted or anothe right or surey tha may be
exercisé against or paymen that can be claimed from, ary persm or to obtan aruling
from acoutt agains the Issuer or

Claim or eviden@ Any claim or action instituted, or any evidence submitted, in cafe
dissdution or insolveng of the Issuer,

ard ead Guaranto herely expressl waives the benefis awardel by clauss 2033,2037
and 2033 of the Belgian Civil Code.

SUSPENSIONOF THE RIGHTS OF THE GUARANTORS

Each Guarantor acceptsthat, as long as any amount is payable or could bemme
payable by the Issueror any Guarantowith regardto the Notesandaslong asthe Issuer or
any Guarantor is bound by anyrrent or possible obligimns with regard tehe Notes, such
a Guarantor may not exercise any right that he may have at any timedmasaupliance
with his obligations specifiedbelow, includingtheright to:

Indemnification: To beindemnifiedby the Issueror any otherGuarantor;

Contribution: To claim any amountfrom any other guarantor(which includesany other
Guarantor) for the obligeons of the Issue or regardirg the Notes;

Benefit of security: To obtan the benefit fully or partially, of arny securiies tha any
Notelolder would be ertitled to underor regardingthe Notes;and/or

Subrogatio: To be replacel with regard to the rights of any Not#tler against the Issuer or
any other Guarantor for the amounts paid by the Guarantor under this Guarante
Declardion.
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8.1

8.2

8.3

GUARANTEE LIMITATIO NS

The guaranteesobligations, liabilities indemnificaion ard commitmens of any Guarantor
underthis Guarantedeclarationshal be limited as specifiedin this clauses.

Guarantedimitations- BelgianGuarantors

(a) Regardles of ary othea stipulaion of this GuaranteeDeclaratian, the guarantee,
indemnificdion and othe obligations of any Guaranbr which is incorporated under
the laws of Belgium(a "Belgian Guarantor") provided in accordane with this
Guarante of the Notesis deemé to have not been concluded by this Belgian
Guarantor to the extent that it would cailkegal financid assistanein the seng of
article 329 and 629 of the Belgian Companies Codary stipulations applicabé to
financid assistane unde arny othe jurisdiction (the "Belgian Prohibition"), and the
stipulaions of this GuaranteeDeclarationshal be interpretedaccordingly.For the
awidane of doult, it is expresslyconfirmed 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 arenmder
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.

()  Any liability of any Belgan 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 finansfatements available on the date
of this Guarantee Declaration;

(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
on which the demand is made untlee Guarantee of the Notes;

(i) any of the proceeds of the Notes that have bedardgror otherwise passed on
to the Belgian Guarantor and/or its Subsidiaries, which has not been repaid or
returned.

For the purpose of this paragraphlet Asset§ means theaggregate 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.

Guarantedimitations- Dutch Guarantors

Regardles of ary othe stipulgion of this GuaranteeDeclaratio, the guarantee,
indemnificdion and othe obligaions of any Guarandr which is incorporated under the laws

of the Netherlands (éDutch Guarantor") providedin accordane with this Guarante of the
Notesis deemé to have not been concluded by this Dutch Guarantor to the extent that it
would causadllegal financid assistanein the seng of article 2:98c of the Dutch Civil Code

or ary stipulations applicabe to financid assistane unde arny othe jurisdiction (the"Dutch
Prohibition"), ard the stipulaions of this GuaranteeDeclaration shal be interpreted
accordingly.For the awidane of doubt, it is expressly confirmed that the relevant Dutch
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10.1

Guarantors shall continue to guarantee all obligations that, if included, do not lead to an
infringement of the Dutch Prohibitiomnd that the Dutch Guarantors are under no
circumstances obliged ttollow 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.

STATEMENTS AND GUARANT EES
EachGuarantr declaresandguaranteetowardsthe Noteloldersthat:

(a) This Guarantor is a company that was legally incorporated and that is situated under
the law of the jurisdiction whereit was incorporated)egally exists,is not bankrupt
or subjected to any banknay or insolvency procedur@s meant under the law of the
jurisdiction whereit wasincorporated)andis not underliquidation, is authorized to
conclude this Guarantd®eclaratia, exerciseits rights in accordancevith it andto
comply with its oblgations and that all compary- and other actions required to
concludeandcomplywith this Guarantedeclaraion andto approveit anddeclareit
valid;

(b) The GuaranteeDeclardion does not violate any legal, regulatory, contractual or
other commimert tha is bindingto this Guarantor;

(c) The conclusin of this Guarantee Declaration and the prawisif this Guarantee of
the Notes do not infringe on any stiptidken with regard tdinancial assistancehat
this Guaranto is subjectto, including, with regardto each Guarantor which is
incorporated under the laws of Belgiurmticle 629 or article 329 of the Belgian
CompaniesCodeand withregardto eachGuarantor which is incorporated under the
laws of the Netherlandsyticle 2:98c of the Dutch Civil Code; and

(d) The obligations of such a Guarantorunder this GuaranteeDeclaration aredirect,
unconditional, unsubordinated and (without prejudice to ConditionNdgdtive
Pledgg) unsecured obligations of such Guarantor and rank atdadagpassuwith all
other present and future unsecumdigations of each Guarantor, save for such
obligations as may be preferred by provisions of law that are both mandatory and of
general application.

The staements andguaranteesshall be repeatedevery day by each Guaranto under
referenceof the facts and circumstancespplicableat the time until all amounts payable or
related to the Notes have been paid in full and there is no pdygdibdi therewill be other
outstandingpaymentgegardingthe Notes.

AMENDMENT OF GUARANTORS
Releaseof a Guarantor

() The Issuer may requestthat a Guarantorceasesto be a Guarantorunder this
Guarante Declardion andthe Domiciliary Agency Agreemen:

0] there is no Event of Default continuig; and

(ii) the GuarantorsCove requiremerg hawe been me and shal cortinue b be
met when this Guaranto is no longe a Guarantor(basel on the Guarantors
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10.2

Cover requirements as calculated at the end of the Relevant Period to which
the latest Compliance Certificate relgtes

by submitting the following to the Supervising Entity

(A  a Releas Applicaion, duly signal on behaf of the Issue and the
relevantGuarantor;

(8)  a cetificate from the Issuerthat confirmsthat (i) at such datethereis
no Evert of Defaut continuirg and (ii) that the Guaantors Cover
requremens hawe bean ma ard shal cortinue to be met when this
Guaranto is no longe a Guarantor(wherely this confirmationshal be
base on the Guarantors Cover requirements as calculated at the end of
the Relevant Period to which the latest Compliance Certificate rglates
and

(¢) a certificake from the statutoryauditor of the Issuerthat confirms
that the Guarantors Cover requirements have been met and shall
continte to be met when this Guaranto is no longe a Guaranto
(wherely this certificaie shal be basel on the Guarantors Cover
requirements asalculatecht the end of the Relevant Period to which the
latest Compliance Certificate relates

(b) The Supervising Entityshall after receig and basel on the documentseferredto in
paragraphgA) to (C) aboveas soon as reasonablypossible,and at leag within a
periodof 20 Busines Days, determinewhether:

0] there was no Evert of Default that continued and thahe¢ GuarantorsCove
requiremerg hawe been met ard shal cortinue to be met if this Guarantoisno
longe a Guaranto (in which regad the Supervising Entitymay rely on the
accuray of the information in thecertificates referred to in paragrapi® and
(C) of clausel0.1(a) above) and

(ii) if, with regard to the ReleasApplication, the Issuer alsosubmitted an
Accessim Application to the Supervising Entity any guaranteeestiction
referred to in the Accessbn Application complies with thecondtions of clause
10.2(c) (in which regad the Supervising Entitymay rely on the information
supplied in accordane with clausel0.2(c), and

the Supervising Entityshal communicatethese facts to the Issuer and tiekevant
Guarantor.

Upon receipt by the Guarantoof the aforememioned notice tha the condtions of
paragraphgi) ard (ii) hawe beea met, this Guaranto shal no longe be aGuaranto
and shal be fully releasd amd dischargd from the commimens unde this
Guarante Declardion.

Additional Guarantors
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