IMPORTANT NOTICE

THIS OFFERING IS AVAILABLE ONLY TO INVESTORS WHO ARE NON -U.S. PERSONS
(AS DEFINED BELOW) LOCATED OUTSIDE OF THE UNITED STATES.

IMPORTANT : You must read the followingefore continuing. The following applies to the offering

me mo r a n d Wffering Ménoraniiumo ) f ol | owing this page and yo
read this page carefully before reading, accessing or making any other use of the Offering
Memorandum. In écessing the Offering Memorandum, you agree to be bound by the following terms

and conditions, including any modifications to them any time you receive any information from the

Issuer and the Sole Lead Manager (as defined in the Offering Memorandumpesdtaof such

access.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF
SECURITIES FOR SALE IN THE UNITED STATES OR ANY OTHER JURISDICTION WHERE
IT IS UNLAWFUL TO DO SO. THE NOTES HAVE NOT BEEN, AND WILL NOT BE,
REGISTERED UNDER THE UNITED SATES SECURITIES ACT OF 1933, AS AMENDED
( THB.S.ASECURITIES ACTO ) , OR THE SECURITIES LAWS OF AN
UNITED STATES OR OTHER JURISDICTION, AND THE NOTES MAY NOT BE OFFERED OR
SOLD, DIRECTLY OR INDIRECTLY, WITHIN THE UNITED STATES OR TO, OR FOR H
ACCOUNT OR BENEFIT OF, U.S. PERSONS (AS DEFINED IN REGULATION S UNDER THE
U.S. SECURITIES ACT) EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN A
TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE U.S.
SECURITIES ACT AND APPLICABLE STATE OR LOCASECURITIES LAWS.

THE ATTACHED OFFERING MEMORANDUM MAY NOT BE FORWARDED OR
DISTRIBUTED TO ANY OTHER PERSON AND MAY NOT BE REPRODUCED IN ANY
MANNER WHATSOEVER AND, IN PARTICULAR, MAY NOT BE FORWARDED TO ANY
US. PERSON OR U.S. ADDRESS. ANY FORWARDING, DRBUTION OR
REPRODUCTION OF THE PROSPECTUS OR THIS TRANSMISSION IN WHOLE OR IN PART
IS UNAUTHORISED. FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A
VIOLATION OF THE U.S. SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER
JURISDICTIONS. IF YOU HAVE GANED ACCESS TO THIS TRANSMISSION CONTRARY
TO ANY OF THE FOREGOING RESTRICTIONS, YOU ARE NOT AUTHORISED AND WILL
NOT BE ABLE TO PURCHASE ANY OF THE NOTES DESCRIBED IN THE PROSPECTUS.

Confirmation of your representation: In order to be eligible to view the f&@fing Memorandum or

make an investment decision with respect to the Notes, prospective investors mustUa&.non
persons (as defined in RegulRegulatmom®¥%) uhdent edeol
the United States. The Offering Memorandis being sent to you at your request and, by accessing

the Offering Memorandum, you shall be deemed to have represented to the Issuer and the Sole Lead
Manager that:

1. you consent to delivery of the Offering Memorandum by electronic transmission;

2. you are not a U.S. Person (within the meaning of Regulation S) or acting for the account or
benefit of a U.S. Person and the electronic mail address that you gave us and to which this
transmission has been delivered is not located in the United Statesyritisries and
possessions, any State of the United States or the District of Columbia; and

3. if you are a person in the United Kingdom, you are a person who (i) has professional
experience in matters relating to investments or (i) is a high net waiti fdling within
Article 49(2)(a) to (d) of the Financial Services and Markets Act 2000 (Financial Promotion)
order 2005.



You are reminded that the Offering Memorandum has been delivered to you on the basis that you are
a person into whose possessiba Offering Memorandum may be lawfully delivered in accordance
with the laws of the jurisdiction in which you are located and you may not, nor are you authorised to,
deliver the Offering Memorandum to any other person.

The materials relating to this offag do not constitute, and may not be used in connection with, an
offer or solicitation in any place where offers or solicitations are not permitted by law. If a jurisdiction
requires that the offering be made by a licensed broker or dealer, and the &bMarmageor any

affiliate of the Sole Lead Manager is a licensed broker or dealer in the relevant jurisdiction, the
offering shall be deemed to be made by the Sole Lead Manager or such affiliate on behalf of the
Issuer in such jurisdiction.

The OfferingMemorandum has been sent to you in electronic form. You are reminded that documents
transmitted via this medium may be altered or changed during the process of electronic transmission
and consequently none of the Issuer and the Sole Lead Manager, amyyg®rsmontrols them or any
director, officer, employee or agent of them or affiliate of any such person accepts any liability or
responsibility whatsoever in respect of any difference between the Offering Memorandum distributed
to you in electronic formadnd the hard copy version available to you on request from the Sole Lead
Manager.



OFFERING MEMORANDUM DATED 5JULY 2016
This Offering Memorandum does not constitute a prospectus for the purpose of article 20 of the
Law of 16 June 2006 concerning publioffers of investment instrumens 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 Servicesand Markets Authority nor by any other authority.

- mooi jezelf zijn -

R&S Benelux Holding NV

(incorporated with limited liability under the laws of Belgium

EUR 20,000,000
5.5% Notes due7 July 2023
Issue Price100%
Gross Actuarial Yield 5.5%
Common Codel43952525ISIN BE0002252212
SOLE LEAD MANAGER

Belfius Bank NV/SA

B Belfius


https://www.missetam.nl/

The issue price of the EURD,000,0006.5% Notesdue7 July 2023(the "Notes') of R&S Benelux
Holding NV (the "Issuer") is 100per cent. of their principal amount.

Unless previously redeemed or cancelled,Nloéeswill be redeemed at their principal amount dn
July 2023 TheNotesare subject to redemption in whole at their principal amount at the option of the
Issuer at any time in the event of certain changestfg taxation in Belgiurand at the option of the
Issuer on each Interest Payment Date as from the Interest Payment Date failihgyd?019

The Noteswill bear interest fron¥ July 2016at the rate 06.5 per cent. payable annually arrear on

7 July ineach year commencing GnJuly2017. Payments on thBoteswill be made in euro without
deduction for or on account of taxes imposed or levied by Belgium to the extent described under
"Terms and Conditions of tidote® Taxatior.

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

on the multilateral trading facility of Alternext Brusseklternext Brusselsis not a "regulated
market" for the purpose of Article 36 of Directive 2089/EC of the European Parliament and of the
Council of 21 April 2004 on markets in financial instruments amending Council Directives
85/611/EEC and 93/6/EEC and Directive 2000/12/EC of the European Parliament and of the Council
and repealing Council Diotive 93/22/EEC. This document does not constitute a prospectus for the
purposes of Article 3 of Directive 2003/71/EC of the European Parliament and of the Council of 4
November 2003 on the prospectus to be published when securities are offered to itherpubl
admitted to trading and amending Directive 2001/34/EC.

Investing in the Notesinvolves risks. See Risk Factors for a discussion of certain factors that
should be carefully considered in connection with an investment in thidotes

The Noteshave notbeen, and will not be, registered under the United States Securities Act of 1933
(the "Securities Act’) and are subject to United States tax law requirements.Nbesare being
offered outside the United States by 8we Lead Managdrs defined in Subscription and Salg in
accordance with Regulation S under the Securities &RgdUlation S), and may not be offered, sold

or delivered within the United States or to, or for the account or benefit of, U.S. persons except
pursuant to an exemption fromr, in a transaction not subject to, the registration requirements of the
Securities Act.

The Notes are in dematerialised form in accordance with Articles e4682q.of the Belgian
Companies Code. The Notes will be represented by a book entry in thdsrettineclearing system
operated by the National Bank of Belgifthe" NBB-SSS ). The Notes may be held by Noteholders
through the participants in the NBB®SS, including Euroclear and Clearstream, Luxembourg and
through other financial intermediaries whiin 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 miedi for the purposes of Article 474 of the Belgian
Companies Code) and are entitled to claim directly against the Issuer any payment which the Issuer
has failed to make in accordance with the Conditions, and to exercise their voting rights and other
assoaitive 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 ofildel¢p keep dematerialised
securities accounts showing their position in the Notes (or the position held by the financial institution
through which their Notes are held with the NBB, Euroclear or such other participant, in which case
an affidavit drawn upoy that financial institution will also be requiredjhe Notes may not be
exchanged for notes in bearer or registered form.

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



RESPONSIBILITY STATE MENT

Except as stated belovine Issueacceps responsibility for the information contained in this Offering
Memorandum and hereby declatkat the information contained in this Offering Memorandum is, to
the best ofts knowledge, in accordance with the facts and does not omit anything likely to affect its
import, having taken all reasonable care to ensure that such is the case

The Issuer futter confirms that (i) this Offering Memorandum contains all information with respect
to the Issuer anRB&S Retail Group N.V. (the indirect parent company of the Issuer, whose shares are
listed on Euronext Amsterdam) aiid subsidiaries taken as a wholagt'R&S Retail Group™) and

with respectto the Notes which is material in the context of the issue and offering of the Notes,
including all information which, according to the particular nature ofREBS Retail Groupand the

Notes is necessary to enable investors and their investment advisers to make an informed assessment
of the assets and liabiliti@dfinancial position, of th&k&S Retail Grougand of any rights attaching

to the Notes; (ii) the statements congnin thisOffering Memorandunrelating to the Issuethe

R&S Retail Groupand the Notes are in every materiggpectrue and not misleading; (iii) there are

no other facts in relation to the Issuer, lR&S Retail Groupor the Notes the omission of vehi
would, in the context of the issue and offering of the Notes, make any statement @fféhisg
Memorandunor this Offering Memorandunas a whole misleading in any material respect; and (iv)
reasonable enquiries have been made by the Issuer to imssectafacts and to verify the accuracy of

all such information and statements contained herei

The information in this Offering Memorandum in relation to FNG Group NV (and its

subsidiaries) (the "FNG Group") and BrantNew BVBA and its subsidiaries(the "Brantano

Group") does not intend to be complete and/or exhaustive and solely based on publicly
available information with regard to such entities (or information otherwise retrieved), for

which the Issuer takes no responsibility Although the Issuer has no knowledge that would
indicate that any statements in this document with regard to the condition of the FNG Grouj
and/or the Brantano Group are untrue or incorrect (as per their relevant date, as the case may
be), the Issuer was notinvolved with the preparation of such information and statementsand
does not take responsibility in that respect.

O




NOTICE

No person is or has been authorised to give any information or to make any representations other than
those contained in thi©ffering Memorandumand, if given or made, such information or
representations must not be relied upon as having been authorised by or on behalf of tbe tlssuer
Sole Lead Managefas defined in Subscriptionand Sal€). Neither the delivery of thi©ffering
Memorandumnor any offering, sale or delivery of any Notes made hereunder shall, under any
circumstances, create any implication that (i) the information inQffering Memorandunis correct

as of any time subsequent to the date hereof or, as the case may lmyentltsethe date on which

this Offering Memorandunhas been most recently amended, or supplemented, or (ii) there has been
no adverse change in the financial situation of the Isgh@h is material in the context of the issue

and sale of the Notes sintiee date of thi©ffering Memorandunor, as the case may be, the date on
which thisOffering Memorandunias been most recentiynended osupplemented, or the balance
sheet date of the most recent financial statements which are incorp@matederenceas the case

may be)into thisOffering Memorandunar (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 documennhtaining the same.

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

Neither theSole Lead Managator any other person mentioned in t@ifering Memorandumexcept

for the Issueris responsible for the information contained in Bffering Memorandunor any other
document incorporated by reference herein, and accordingly, and to the extent permitted by the laws
of any relevant jurisdiction, none of these persongptscany 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 @&n appraisal of the creditworthiness of the Issuer.

This Offering Memorandungoes not constitute an offer of the Notes or an invitation by or on behalf
of the Issueror the Sole Lead Manageio 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 lssuke Sole Lead Managetio a recipient
hereofor thereof that such recipient should subscribe for or purchase any Notes.

This Offering Memorandungoes not constitute, and may not be used for the purposes of, an offer or
solicitation by anyone in any jurisdiction in which such offer or solicitatiomtsauthorised 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 offiesing Memorandunin certain
jurisdictions is restricted by law. Persons into whose passe#isis Offering Memoranduntomes

are required by the Issuand theSole Lead Managdo 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 Aof 1933, as amended (th&é&curities 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 (th@riited 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 Memorandunfor of any part thereof) see the section entiteddscriptiorand Salé.

In this Offering Memorandumunless otherwise spéed, all references to€", "EUR" or "Euro" are

to the currency introduced at the start of the third stage of European economic and monetary union,
and as defined in Article 2 of Council Regulation (EC) No 974/98 of 3 May 1998 on the introduction
of theEuro, as amended.



FORWARD-LOOKING STATEMENT S

This Offering Memorandummay contairi'forward-looking statements”. In some cases, these forward
looking statements can be identified by the use of ford@oking terminology, including the words
"believes”, "estimates", "anticipates”, "expects", "intends", "maywill", "plans, "continué,
"ongoing, "potential, "predict, "project, "target, "seekK or "should' or, in each case, their negative

or other variations or comparable terminology or by discussminstrategies, plans, objectives,
targets, goals, future events or intentions. These forlpaidng statements include all matters that
are not historical factsThey may appear in a number of places throughout this Offering
Memorandum and include statents regarding the intentions, beliefs or current expectations of the
Issuer concerning, among other things, the results of operations, financial condition, liquidity,
prospects, growth, strategies and dividend policy and the industry in which theoljgstages.

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 guarantees ofréuperformance. The investors should not place
undue reliance on these forwdabking statements.

Any forwardlooking statements are made only as of the date of this Offering Memorandum and the
Issuer does not intend, and do not assume any obligatiapdite forwardooking 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 expresdetpled by the
forwardlooking statements contained in this Offering Memorandum.

ROUNDING

Certain monetary amounts and other numeric figures that appear @ffénisng Memorandunhave

been subjecto rounding adjustments and currency conversdjustments. Accordingly, figures
shown as totals inertain tables may not be arithmetic aggregations of the figures that precede them.
Any discrepanciesn any tables between the totals and the sums of amounts listed are due to
rounding
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EXECUTIVE SUMMARY

This summary highlights informati@n the Notesontained elsewhere in this Offering Memorandum.
The summary below does not contain all the information that you should consider before investing in
the Noteslt contains selected information about the Notésu should read the entire Offering
Memorandum carefully, includinthe information on R&S Benelux Holding NV, R&S Retail Group
N.V. and its subsidiarieshe information on FNG Group NV and BrantNew BVB#d their
subsidiaries, allfinancial statements and the notes to those financial statenmartisled herein

before making an investment decision. Please see "Risk Factors" for factors that you should consider
before investing in the Notes and "Forwdrdoking Statements” for information relating to the
statementsif any, contained in this Offering Memorandum that are not historidal.case of
inconsistencies between this executive summary and the main bodéfietirg Memorandum, the

main body of ta Offering 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 executive summary.

THE NOTES

Issuer R&S Benelux Holding NV,a Belgian limited
Liability company fiaamloze vennootschap/socie
anonymg with its registered office at Prin
Boudewijnlaan 5 box 10, 2550 Kontich, Belgiul
registered in the Register of Legal Entiti
(Antwerp, section Antwerp) umd the numbel
0655.955.867.

Notes Issue of senior unsecured notes with a denomine
of EUR 100,000 each (the "Nominal Value"), for
aggregate nominal amount of EUZR,000,000due
7 July2023 (the'Maturity Date ").

Issue Date 7 July2016

IssuePrice 100% of the Nominal Value

Interest Rate 5.5% per annum

Interest payments Annually in arrears on7 July in each yea
commencing with the first Interest Payment D
falling on7 July2017.

Nominal Value Each Note will have a denomination &UR
100,000.

Status of the Notes The Notes constitute direct, unsubordinated,

subject to Condition Negative Pledgeunsecurec
and unconditional obligations of the Issuer wh
will at all times rankpari passuamong themselve
and at leaspari pasu with all other present an
future unsubordinated and unsecured obligation
the Issuer, save for such obligations as may
preferred by provisions of law that are bc
mandatory and of general application.
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Issuer's Optional Redemption

Change of Control

Events of Default

The Notes maye redeemed at the option of t
Issuer in whole, but not in part, on each Intei
Payment Date as from the Interest Payment [
falling on 7 July 2019 at their Optional Earl
Redemption Amount as set out in Condition
(Issuer's optional redemptidn

Upon the occurrence of certain events constitutir
Change of Control, the Issuer shall, at the reque:
the holder of any Note, redeem such Note at a
equal to the Put Redemption Amount, as set ot
Condition 6.3 Redemption upon Change o
Control). If Noteholders submit Put Option Notic
in respect of at least 85 per cent. of the aggre
principal amount of the outstanding Notes, -
Issuer may, at its option, redeem all (but not o
some) of the Notes prior to the MatyrDate (at the
Put Redemption Amount).

Upon the occurrence of an Event of Default as
out in Condition 9 Events of Defaujt the Issuet
shall, at the request of the holder of any Nc
redeem such Note at its Nominal Value, toget
with interest accrued and unpaid (if ar
(immediately, or at the next Interest Payment D
depending on the type of Event of Default).

Events of Default under the Notes include,
relation to the Issuer, (i) Nepayment, (ii) Breact
of other coveants, agreements or undertakings, (
Crossacceleration, (iv) Security enforced, (
Insolvency, (vi) WindingUp, etc., (vii) Analogous
event, (viii) Cessation of business, (ix) Failure
take action, etc., (x) Delisting, (xi) Unlawfulnes
all as sebut in Condition 9 Events of Defaujt

The Events of Default referred to under (iii), (i
and (v) above, also relate to the Matel
Subsidiaries as defined in Condition
(Interpretatior).

Besides the standard events of default,
following additimal events of default are als
applicable as set out in Condition &vents of
Defaul:

9 the Issuer has distributed a dividend to
shareholders although according to
Compliance Certificate relating to tt
RelevantPeriodwith respectto which the
projection was madeand in which the
dividend has been distributed, the ra
Cash Flow to Cost of Financial Debt, or
consolidated basis and according
Belgian GAAP, was less than 1.5:1)

11



Undertakings

Redemption for tax reasons

1 the Exchange Offer has not be
successfully closed by 31 Decker 2016
at the latest and such default is
remedied prior to the first Interest Payme
Date;

1 the Brantano Call Option has not be
exercised by 31 December 2016 at
latest by R&S Retail Group N.V. (or any
its Subsidiaries) and such default ist1
remedied prior to the first Interest Payme
Date;

1 R&S Retail Group N.V. (or any of it
Subsidiaries) has not raised additiol
equity in the amount of minimum EU
25,000,000 by 31 December 2016 at
latest, and such default is not remed
prior to the first Interest Payment Date.

As long as the Notes remain outstanding, the Is
undertakes to:

1 maintain its registered office, its ma
establishment or its seat of managemen
administration in Belgium;

1 at the latest by 30 April 2017, publis
interim audited consolidated financi
statements over the year ending
December 2016;

1 as from 2018, publish at the latest on -
120th day after the last day of ea
financial year of the Issuer, period
reporing on the website of R&S Rets
Group N.V., including:

0 consolidated audited financial stateme
and their explanatory notes, includii
management report and  statutc
auditords report
statements;

o if a dividend distribution would hav
been decided,the explicit statemen
whether or not according to tt
Compliance Certificate referred to
Condition 11.2(c), the ratio Cash Flow
Cost of Financial Debt was at least 1.!
for the Relevant Period iwhich the
dividend distribution has been decidas
set out in Condition 9(I) Hvents of
Default - Financial Covenant

In the event of certain developments affect
taxation or in certain other circumstances affect
payments on the Notes, the Issuer may redeen
Notes in whole, but not in part, at any time, at tf
Nominal Value, together with interest accrued ¢

12



Additional amounts

Use of proceeds

Form of the Notes

Negative Pledge

Clearance and Settlement

Listing

unpaid (if any).

All payments of principal and interest in respect
the Notes # or on behalf of the Issuer shall |
made free and clear of, and without withholding
deduction for or on account of, any present or ful
taxes, duties, assessments or governmental ch
of whatever nature imposed, levied, collect
withheld or assssed by or on behalf of any T:
Jurisdiction unless the withholding or deduction
such taxes, duties, assessments or governm
charges is required by law. In that event, the Is:
shall, subject to certain exceptions, pay s
additional amounts awill result in receipt by the
Noteholders after such withholding or deduction
such amounts as would have been received by f
had no such withholding or deduction be
required, except in certain specified cases.

The net proceeds ofé issue will be used fc
capital expenditure and general business purp
of the Issuer and the entities in the group to wt
the Issuer belongs (including, as the case may
the Miss Etam Group, the FNG Group (subject
the successful closure of tiiexchange Offer) ant
the Brantano Group (subject tbe exercise of the
Brantano @Il Option)), including the further
organic growth and growth through acquisitions.

The Notes are in dematerialised form in accorde
with Articles 468et seq.of the Belgian Companie
Code and cannot be physically delivered. The Ni
will be represented exclusively by a book entry
the records of the securities settlement sys
operated by the National Bank of Belgium or &
successor BBr®RSRdA). (the

Applicable as set out in Condition ANégative
Pledgg.

The Notes may be held by Noteholders through
participants in the NBESSS, including Euroclee
and ClearstreamLuxembourg and through oth
financial intermediaries which in turn hold ti
Notes through Euroclear, Clearstream, Luxembc
or other participants in the NBBSS.

Possession of the Notes will pass by accc
transfer.

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

13



Meeting of Noteholders

Governing Law andurisdiction

Selling Restrictions

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

The Notes are governed by the laws of the Kingc
of Belgium. Any dispute shall be submitted to 1
exclusive jurisdiction of the Dutebpeaking courts
of Brussels.

The United States, the Public Offer Selli
Restrictionunder the Prospectus Directive and
United Kingdom. Se¢he ChapteSubscription anc
Sale

The Issuer is Category 1 for the purposes
Regulation S under the Securities Act.

14



RISK FACTORS

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

risk factors and the other information contained in this Offering Memorandum. Should one or more of
the risks described below materiadj this may have a material adverse effect on the cash flows,
results of oprations and financial condition of the Issuer and/or B&S Retail GroupMoreover, if
certain of these risks occur, the market value of the Notes and the likelihood that thevibsesin

a position to fulfilits payment obligations under the Notezay 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 Issueraanithe R&S RetailGroup are exposed.
Additional risks and unceatnties, which are not currently known to the Issuer or which the Issuer
currently believe are immaterial, could likewise impair the business operations of the lasadar

the R&S RetailGroup and have a material adverse effect on their cash flowdigesuoperations

and their financial condition. The order in which the risks are presented does not reflect the
likelihood of their occurrence or the magnitude of their potential impact on the cash flows, results of
operations and financial condition dfé Issuer, and/or thR&S RetailGroup.

Words and expressions defined in other parts of this Offering Memorandum and not otherwise
defined in this part of the Offering Memorandum shall have the same meanings in this part of the
Offering Memorandum.

RISK RELATING TO OUR INDUS TRY AND OUR BUSINESS

Applicable law and regulations and the interpretation or enforcement thereof can chamgkhave
adverse material effector the R&S Retail Group

The R&S Retail Groupis subject to laws and regulations in various jurisdictions with respect to
company law, general contract law and intellectual property. Outside of Dutch law, consideration
must be given to regulations in the jurisdictions where manufactutikeofjoodsoccurs, such as
Bulgaria, Turkey, China, India and Bangladesh. These laws and regulations differ between
jurisdictions. The ability oR&S Retail Grougo comply with existing laws and regulations that apply

to its activities in the different jurisdictions which it operates and its ability to predict and adapt to
changes in these laws and regulations is important for the success BR®eRetail Group
Uncertainty or changes in the application of laws and regulations in one or more countries where the
R&S Retail Groups active can slovdownor hinder its ability to realize its strategic planning or can
also bring an increase in the costs of execution of similar plans or the costs of compliance thereof.

Changes in the laws and regulations can lead tegdéation, which can lead to bigger competition or

a change of the competitive landscape in some other way whereif&®eretail Groups active,
affect the product range or pricing regulations of B®S Retail Group can result in deferred
payments tohe R&S Retail Groupor can otherwise have a substantial negative influence on the
activities of theR&S Retail Group Above all, the changes in the laws and regulations applicable to
the R&S Retail Groupcouldresult in higher costs for compliance and the actual future expenditures
can differ from the expenditures that tR&S Retail Groupcurrently expects, and especially the
complexity and the number of regulations would increase. Therefore, if a substhatigean the
applicable laws and regulations or in their interpretation or enforcement should occur this can have a
negative effect on the activities, operational results, financial condition, and outlook fB&te
Retail Group

Further increase in onlne sales of clothing or a development or breakthrough in another way of
the distribution of clothing can lead to a decline in the revenue and profitabilityR&S Retail
Group stores.

In the past years potential clients of R&S Retail Groughave incresingly purchasedhoreclothing
via the digital route. The activities of tiRR&S Retail Groupare primarily focused on sales through its
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stores but they also generate substantivepart of their revenue online (circa 18%). Although
revenues and costs with respect to store sales and online sales are connected, because of the influence
of marketing activities on both sales channels, online sales have been profitable since théhstart of
business. This is because of more flexible cost strucagtwre are no fixed rental costs of shops.
However, further decline in store shoppers is related to the increase of online sales and can lead to
fewer people coming to thR&S Retail Groupstores with possibly a decrease in revenues and
profitability to follow. The increase in online sales has been happening for years and it is expected to
continue.

Properties in the cities whereR&S Retail Grouphas stores have become empty partly duheo
decrease in store shoppers. With a lower concentration of shops, in general the remaining stores are
visited less because of the decrease in the attractiveness stfajyi@inglocation. The stores of the

R&S Retail Groupare to be found in diverse A (busy shopping district or a busy mall) and B
locations (a store location that is locasrdundroads leading to the city centre) spread through the
Netherlands where there are a high density of storasd also in many smaller cities and
communities R&S Retail Grouphas seen a decline in shoppers in the Netherlands in recent years.
This is true especiallfor stores in the Bocations. According tat$ own estimateR&S Retail Group
considers thathe number ofhoppers decreased by 2@ampared to othe number of shoppers
beforethe outbreak of the credit crisis and before the increase in online salageridraldownward

trend in shoppers per year is also expected to continue, although this can vary per city or shopping
area.

If this trend continas this can result in a decline in the numbeR&S Retail Groupshops and
shoppers with negative effects for the revenues and profitability of the stores.

R&S Retail Groupsuppliers can strike withconsequences fothe delivery of products t&R&S
Retail Group and the number of products can change or decrease or they can modify the conditions
under which theysupply.

It can also be so that ti®&S Retail Grougs not in a position tonaintainits suppliers and find new
gualified suppliers who perform in a timely and efficient manmeito the standards ansupply
number of productsequired bythe R&S Retail GroupR&S Retail Groupsuppliers can decide to
change the commercial terms and disteuhat are negotiated with tR&S Retail GroupTheR&S

Retail Groupcan also become negatively influenced as suppliers consolidate whereby their bargaining
position is strengthened or if competit@ster intoexclusive supplier agreementsth presentor
futureR&S Retail Groupsuppliers oif their production capacity is alteredany way

Several suppliers stoppesipplyingafter the bankruptcy of Miss Etams a result of whicthe R&S

Retail Groupwas notableto continue theexisting businesgelationshipsor sometimes only against
(sometimes significantly) amendadrms and conditiondModified payment terms, new letters of
credit {.e. a bank guarante® the benefit othe selleron the basis of whicthe agreed upon amount

is paidif certain conditions are mgtand shortened payment terms are a few examples of the changes
in the attitude of suppliers in relation to tiR&S Retail Groupas a result of the Miss Etam
bankruptcy Suchchanges as well as the need to seleet suppliersentail costs.

Finally, theR&S Retail Groupdoes not guarantee that each new suppligr whomthe R&S Retalil
Groupdoes business will be subject to comparable or higher quality and quantity risks as the existing
suppliers of theR&S Retail Group This may alsdhave a negative effect on activities, operational
results, financial condition and outlookthe R&S Retail Group

The retail clothing market is very competitive, which can lead to decraasdemand and price
pressure orR&S Retail Groupproducts

The R&S Retail Groupis active within the competitive world of distribution and sales of women's
clothing in the Dutch market. THe&S Retail Groupdoes nohave a significant market share inigh
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market nor does any of its competitdR&S Retail Groupmost importantompetitors ee Zara, WA,
H&M, MS Mode, Esprit, Didi, Vero Moda, Witteveen and also Primark.

Competition is based on, among others, local marketing activities, the quality of the services, the
number of products and brands that are offenedi the breadth of the distribution network. Some of

the competitrs of R&S Retail Grouphave more resourcde developcompetitive activities at the

local level, such as marketing, network optimization and recruitmB&iS Retail Groufs
competition carenter intobusiness arrangements or commitments which strengthen its competitive
edge, which can prevent tR&S Retail Grougrom benefiting from these possibilities. It can also be
that R&S Retail Group competitors ane a better position to more quickly and effectively react to
new or changing possibilities, technologies, standards or consumer preferences. Competition may also
have wider distribution networks with widecemmerce and/or a larger geographical reacludig

larger networks of direct or indirect affiliated stores. Above all, the increased competition can result in
price reductions or increased spending for marketing or sales.

The R&S Retail Groupspecifically identifies the entry of foreign chawsich have found their way

to the Netherlands, such as H&M, Primark and Zasaa risk This trend creates a shift in landscape
due to, on one hand marl@tdecrease in th&hare of the small independent entrepreneurs and on the
other hand the introductiomd subsequent gains in market share of (large) foreign chains.

Besides thisthe introduction of the online players has created a disruption in the retail landscape.
Further growth of online sales can also lead to offline loss forRR& Retail Group Other
technological upgrades such as, among others, clothing sales via the iPad, mobile or via apps, as well
as from home, are on the way and may cause further shifts. Initiatives of online players to also go
offline to operate can provide additional conipat in the future. If theR&S Retail Groupdoes not
adequately respond to such developments its competitive edge can deteriorate.

If more of the main competitors of thHR&S Retail Groupbecome more competitiveishcan have a
negative effect on the acifies, operational results, financial condition and outlook ofRES Retail
Group

The R&S Retail Groupmay not be able to identify acquisitions of interest cain make further
acquisitions that cannot be successfully integrated.

The R&S Retail Groupconstantly evaluates the opportunities to acquire businesses and/or brands
whereby they believe that these will complement their present activitieR&S Retail Grouphas

in the past accomplished the takeover of R&S Find&hbe and does not exclude tleentinuation of

its growth strategy. For the takeover of R&S Finance, seetlsGhapteDescription- R&S Retail
Group.

Despite the fact that tHe&S Retail Grouperforms a due diligence in the event of an acquisitiom

risk remairs that e.g. business culture conflicts, expected syresgamot completelybe realised,
restructuring proves more costly than initially thought and that the companies taken over are more
difficult to integrate than expected. As a result the expected profitabitityldvpossibly not be
achieved An unsuccessfutakeover could cause damage to the ex@&f Retail Groupgcan carry out

its business plan and could have a negative impact on the financial situatioR&QHeetail Group

The R&S Retail Groupis dependent on the reputation and the popularity of its brands and its
industry, which can be impacted through publicity or a break therefrom, generated byR&S&
Retail Groupitself or through external sources.

The R&S Retail Groupcan give no guaraeé that its marketing and communication campaigns are
successful in the promotion and maintenance of brand awareness, resonation with consumers,
generating traffic to its stores, or the stimulation of potential purchases and to maintain customer
loyalty. Also the competits of R&S Retail Groupgan bemore successful than tiR&S Retail Group
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in their marketing and communication efforts. Consumer awareness can also be negatively affected by
restrictions in the media (for example, changes in the use of media by consumers) and would hinder
the ability of theR&S Retail Groupto conduct effectivenarketing and communication campaigns.

The R&S Retail Groupcan also not exclude that the bankruptcy of Miss Etam had an effect on the
development of this brand.

There exists a risk that the products thatRB& Retail Grougpurchases inflicts damages to RR&S

Retail Groupas well as injuries tiR&S Retail Groupcustomers. Although thB&S Retail Group
thinks that its activities in all material respectamply with all applicable laws and regulations, the
sale of products ith defects could result in the recall of products, product liability claims and/or
administrative fines or criminal proceedings against RI8S Retail Groupor R&S Retail Group
management. Evahthe recall of a certain product appears unfounded cteftain claim against the
R&S Retail Groupis not successful the negative publicity that comes along with it can have a
negative effect on the businesses as welbmaghe brand reputation with existing and potential
customers whereby there are asserttbasthe products sold by tfR&S Retail Groupcause injuries

or damages or an assertion that products that are soREByRetail Grouphave shown hidden
defects. Above all, if there are bad working conditions or the alleged existence thereof in ome or mo
of the factories wher®&S Retail Groupgproducts are manufactured tR&S Retail Groupcould be
faced with negative publicity, which can damage the reputation dR&te Retail Groupand may
require that thé&k&S Retail Groupays a fine or may be subject to other adverse legal consequences.
The realization of one of these risks, separately or combined, could have a negative effect on the
activities, operational results or financial condition of &S Retail Group

Also, an incdent in the clothing industry as a whole can have an effect on the business activity and
financial position of thdR&S Retail Group A notorious example of an incident was detailed in the
news wherein there was a collapse of a clothing factory in Banglane®13, which caused many
fatalities. Even if aclothing manufacturer wasot directly or indirectlyinvolved, the incident did

have a significant impact on the fashion industry as a wR&& Retail Groupgdoes her utmost best

to ensure good and sodjatesponsible procurement of goods. Suppliers are required to abide by the
codes of conduct established by industry associations in order to ensure a responsible supply chain.
Although theR&S Retail Grouppays much attention to this subject, it cannot éecluded that
situations may arise in the future that result in damage of reputation fB&ReRetail Group This

can lead to negative financial consequences foR&® Retail Group

The R&S Retail Groupis possibly not in a position to respond to trends and changes in the
preferences of customers.

The success of tHR&S Retail Groupmalso depends on the ability of tR&S Retail Groupo create

new productsand fashion trends but also to anticipate ams$pond to changing preferences of
customers and to identify fashion trends in a timely manner. The products R&S&etail Group

must be attractive for the customers whose preferences cannot be predicted with certainty and are
subject to faster changédl/hile the R&S Retail Group with regard to its products, strives to stay
informed of new consumer lifestyle trends, a failure to identify and respond to such trends can have
significant adverse effects on the activities, operational results and finaiag&ion of theR&S

Retail Group

The R&S Retail Groupis dependent on the success of new collections.

The R&S Retail Groupdesigns its own collections and, as such, there is a risk that a collection is
designed that is not liked by potential customers. A less successful collection can have a negative
effect on the demand d®&S Retail Groupproducts with a resulting negatiwapact on sales. A

lower demand foR&S Retail Groupproducts,given theinventory that is held by thR&S Retail

Group with regards to the collection in question, will result in an increasingly negative impact on
earnings and cash flow.
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The R&S Retail Group is possibly not in a position to adequately control its "wholesale"
customers.

TheR&S Retail Groupelies on the power of its wholesale distribution channel, which at the moment
consists of offering its products via different websiteseedgo control and ensure that its products

are sold in the (digital) environment and in a manner consistent with brand image. Actions of major
wholesalers that deviate froR&S Retail Grouppolicy or from its terms and conditions, such as
presentation ofR&S Rehil Grous products in a manner that is contrary with the preferred
presentation of th&®&S Retail Groupor the offer of its products with unacceptable discqurdas
damage brand image.

The R&S Retail Groupmust adequately protect its intellectual prape

Intellectual property such as brands are crucial for the successR&B&Retail Groupand theR&S

Retail Grouprelies on the protection of trademarks, copyrights and trade secrets and on the
agreements and other methods with its employees andottigrs in order to protect its property
rights. The present intellectual property of fR&S Retail Groupconsists of registered slogans and
logos. In addition, it has several website domains. More information over intellectual property can be
found inthe ChapteMiss Etam Group Business OverviewrheR&S Retail Groupwill possibly not
succeed in obtaining intellectual property protection in every country wherein it is active or wherein
such protection is relevant and the efforts of R&S Retail Groupo protect its intellectual property
could require that substantial expenditures be made from financial, managerial and operational
resources. Although today not applicable, each oR&& Retail Groupintellectual property rights

could be challenged ateclared invalid in an administrative procedure or lawsuit an®R& Retail

Group cannot be sure that othensll not independentlylevelopequivalent or superior intellectual
property rights othat such cabe obtained in another manner.

The R&S Retai Groupwill possibly spend significant resources to monitor and protect its intellectual
property rights. TheR&S Retail Groupmay notbe able to detect a breach or violation of its
intellectual property rights and other property rights and to deterrhmextent thereof. ThR&S

Retail Groupmay possibly file claims or lawsuits against others for the breach of or violation of its
intellectual property rights and other property rights or to establish the validity of such rights. Despite
its efforts, theR&S Retail Groupmay possiblynot be able to prevent third parties from breaching its
intellectual property rights and other property rights; or the violation of these in one way or another.
Every lawsuit settled in favour of thR&S Retail Group whether sttled or not, couldentalil
significant expenses for tHe&S Retail Groupand divert the efforts of its technical and managerial
personnel. The realization of each of these risks, separately or in combination, could have a
considerable negative impact dnetactivity of theR&S Retail Group its operational results or
financial situation.

The R&S Retail Groupcan be confronted tanfringements of intellectual propett rights of third
parties, such as customers or suppligiia the future.

The fashion industris characterized by strong protection of intellectual property rights. TR&S

Retail Groupcan be subject to lawsuits and disputes in the future in connection with its intellectual
property rights, as weklswith disputes with regas to intellectual property and product range with
suppliers of third parties. The costs of defence against such actions can be high and there is no
guarantee that such defence will be successful. Jurisdiction claims with regards to intellectual
propertyrights are subject to inherent uncertainties due to the complex issues involve@&¥$he

Retail Groupcannot be certain that it will be successful in its defence of such claims. Many potential
counter parties have considerably more resources to maingainrtellectual property rights and to
defend against claims that may be brought against them. If successful, a claimant can obtain a
judgment against thR&S Retail Groupfor substantial damages or prevent R&S Retail Group

from doing business as iab done in the past or as it will do in the future. RE&S Retail Grougan
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also be obligated to obtain extra licenses or pay royalties for the use of intellectual property rights that
the R&S Retail Groupneedsto develop its activitigswhich may not be available on commercially
acceptable terms or completely not available at all. As an alternatie&SeRetail Groupcan be

forced to develomew intellectual property rights that are idtinging , which may be expensive or
unsuccedsil.

Product defects irclothing can lead to the recall of products or damage to customers, which can
result in damage claims.

The sale and production &&S Retail Groupproducts has an inherent risk on the exposure to
product liability claims, the recall of products, product failure, and the associated negative publicity.
R&S Retail Grouphas not recadld anyproducts since iacquirel the activities of Miss Etam. In
individual cases there has been talk of a product that did not satisfy the requirements of the customer,
which led to a return or refund of the purchase price.

Nonethelesssuch aclaim or conviction of theR&S Retail Groupcould lead to substantial and
unexpected expenses. Impact could be made in the confiderR&®Retail Groupproducts by the
customer and may divert attention of management from other responsibilities. AltR&ByRetail
Groupentered inta product liability insurance anidl strives torecuperateelevantdamagedrom its
suppliers, no guarantee can be given that the type or level of the cover is sufficient or R&Ethe
Retail Groupis in a position to maintain existing insurance or to obtain comparable insurance at a
reasonable cosif, at all, or that theR&S Retail Groupwill be able to enforce and collect damages.
The recall of a product or a whole or partial judgment againsR&® Retail Groupwith regard to
product liability can adversely affect the reputation of R&S RetailGroup its business, operational
results or financial situation.

Defects in deliveries and inventories can lead to reduced revenues or increased storage or
transportation costs.

The R&S Retail Groupdistributes its own brands and in such a manner takes on an inventory risk.
This inventory must be financeihceit will be sold during the 12 months after tR&S Retail Group

has paid its suppliers. If a part of the inventory is not sold, this wik laawvegative impact on the net
result of theR&S Retail Group

The warehouse and distribution facilities of tR&S Retail Groupare subject to operational risks
including the failure of mechanical or IT systems, working stops, increase in transpottaten
natural disasters, fire and disruption in the supply of raw materials. Any interruption of activities in
the manufacturing, warehousing or distribution facilities of R&S Retail Groupmay lead to the
disruption of operational activities of tliR&S Retail Groupthe cancellation of orders or the rejection

of deliveries or acceptance of the reduction of sales, with possibly negative effects on the activities,
financial condition and operational results of &S Retail Grougo follow.

Further discrepancies can arise between the stocks that are provided to the stores and the stocks
identified in stores. This can occur due to loss during transportation or through theft in the store or by
weaknesses in the establishment of stock present in ttes sitherefore, the management of stocks

may be less efficient and flexible whereby more costs must be incurred or revenues are missed.

Finally, the inability of third party manufacturers to fulfil orders in a timely and appropriate manner or
to satisfy heir contractual obligations can have a negative impact on the activities R&S&etail

Group Furthermore, if thé&k&S Retail Groupvants to expand outside the production capacity of its
current suppliers, thR&S Retail Groupmay not be able to findemv suppliers with an appropriate

level of expertise and capacity. If one of these risks should materialize, this can have a negative effect
on the activities, financial condition and operational results oR&® Retail Group
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The R&S Retail Groupis degndent on costs and quality of the raw materials that are needed for
its manufacture.

TheR&S Retail Groups dependent on the price that its suppliers calculate for the manufacture of its
designs. The most important factor with regards to this prideeipttice of the number of man hours
needed for manufacturing. Further, tR&S Retail Groupis dependent to a certain extent on raw
materials, primarily cotton. If affordable man hours or these raw materials should be scarce in the
market, this could leatb a disruption in manufacturing or higher purchase prices and this would have
a negative impact on the activities and net results dR&® Retail Group

In the fashion industry the supply of raw materials is relatively uncertain. This has partly to do with
the wave movement in the sector: if a material or a substance is a success, the demand will rise
immediately.

Weaknesses in management information ®mms and control systems can prevent RR&S Retail
Group from identifying adverse developments in a timely manner.

The R&S Retail Grouphas management information systems and control systems to ensure that the
business strategy and the internal policythed R&S Retail Groupis carried out within the entire
group so as to be in a position to adequately identify unfavourable developments witRi&She
Retail Groupand to respondhereto However it cannot be guarantesk that these management
information aml internal control systems will always be adequate and be completely effective and
remain in place, especially if tie&S Retail Groupis faced with risks which they have not fully
ascertained or expected. Above #ltould be thaR&S Retail Groufs risk management and internal
control systemsdo not detect inadequate, fraudulent, negligent or unauthorized transactions by
employees or third parties, such as product theft or violations of competition law. Such a shortcoming
of R&S Retail Groupcontrol systems can essentially have a negative effect on the activities of the
R&S Retail Groupthe operational results and financial condition.

The R&S Retail Grouprelies onthe knowledge and expertise of its management and other key
personnel and can lose #se individuals or may not be able to attract new staff with the necessary
knowledge and skills to consolidate ti&S Retail Groupand further expand.

The performance of thR&S Retail Groupis largely dependent on the efforts and abilitieR&S
Retail Groupmanagement and particularly, Man deSchoor, whads currently the director of R&S
Retail Group N.V. and whourrently indirectly controls 74.81% dlie $aresin R&S Retail Group
N.V. Thecurrent managersave significant experience and expertis¢he fashion industry and are
essential for the success of IR&S Retail GroupIf these individuals cannot be retainednorgood
newemployeesan be attractedhé business of the&S Retail Grougan be negatively affected.

Further theR&S RetailGroupwill continue to develop its internal organization (systems, procedures,
etc.) in the context of the anticipated growth and integration of business uniR&BhRetail Group

must pay specific attention to the recruitment and training of persdaogistical processes and the
operational impact of the development of a store chain. IR&$ Retail Groupdoes not succeed to
accomplish these tasks this can have a negative impact on the results and mainly on the growth
potential of theR&S Retail Grogp.

The R&S Retail Groupis subject to macroeconomic and cyclical changes.

Many factors have an impact on the level of consumer spending in the fashion industry including the
condition of the economy as a whole, stock market performance, interesterathange rates,
recession, inflation, deflation, political uncertainty, the availability of consumer credit, taxes,
unemployment and other affairs that can impact consumer confidence. In general the sale of fashion
products tends to decrease during periotigecession when the level of disposable income or
consumer confidence is low.
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Now that the credit crisis is largely behind us, the worst of the macroeconomic cycle seems to be
over. However, thR&S Retail Groupwill be affected by declines in the geakeconomic conditions

and uncertainties with regards to the future economic outlook, which can have an impact on the
countries wher@®R&S Retail Grousells or will sell a significant portion of its products. A substantial
decline in the global economy é&rtonsumer confidence can have a significant negative effect on
R&S Retail Grougctivities.

The results of theR&S Retail Groupare subject to seasonal influences.

As is typical in the fashion industry, tHR&S Retail Groupexperiences seasonal fluctuations in
revenues and operational results. As a result of these seasonal fluctuations, the comparison of
revenues and operational results between different periods within a fiscal year are not necessarily
meaningful, neither casuch comparison be consideredaasndicator of futureR&S Retail Group
performance. The costs of purchasing material and the outsourcing of production are made in advance
of the corresponding sales. As a result the working capital and cash flow @et $abseasonal
influences. If the sales for a certain season docoatply with what is expectedthe financial
condition of theR&S Retail Grouan be negatively affected.

The R&S Retail Groupis subject to different economic, political, jurisdictiohand other risks
connected with international aspects of its operations.

The R&S Retail Grougs confrontedwith a number of inherent risks as a result of the international
character of its activities, in particular in relationstgppl channels. Somef ¢he regions where the

R&S Retail Groupoperates have a recent history of economic, social and political instability,
particularly in Southeast Asia. Moreover, tR&S Retail Groupcan decide to accesa new major
market or decide to make additional investmen@niaxisting risky marketsa result of whiclR&S

Retail Groupmay become exposed to the additional or increased social, political and economic
instability or other risks. These risks are tethto a broad range of factors including, but not limited

to, the following: currency restrictions and exchange rate controls, other restrictive or protectionist
policies and actions, various systems and laws and regulations; the imposition of unaspested

other tax obligations to th&k&S Retail Group changes in the political, legal and economic
frameworks; economic sanctions, risks with regards to political unrest or terrorism; exposure to
possible expropriation, nationalization, destruction teration of contract terms, import regulations

or other government measures, restrictions on the ability dR&# Retail Groupo transfer money

or retrieve money from its subsidiaries; restrictions in certain countries on investments by foreign
companis; differing labour laws and cultural expectations of employment, and different culture
expectations of industrialization, international business and business relationships. Specific important
events with regards to the markets wherein R&S Retail Groupoperates, including natural
disasters, can have a negative effect on the regional business or resBisS dRetail Group
activities.lIt is not possible to foresaehether there will be negovernmerdl regulations thawill be
applicable toR&S Retail Gpoups activities, nor any changes in the political regimes or otter
situation ofpolitical, social or economic instability, or the danger of war, terrorism, sabotage, other
armed conflicts and general unres# the countries in which R&S Retail Group @&ctive
Furthermore, it can be difficult for thR&S Retail Groupto achieve its goals or to profit from the
growth and acquisition possibilities in the upcoming markets as a result of incorrect assumptions of
the R&S Retail Groupwith regards to regulaiins, market practices, aoHaracteristics of countries or
markets in such areas. A materialization of any of the aforementioned risks could have an essential
negative effect on the activities, the operational results, and financial condition and otittbek o
R&S Retail Group
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The R&S Retail Groupis subject to the risks dfabour actions by its employeesincluding strikes
and cessation fowork.

The R&S Retail Groupmay experiencenegative effects as a result afconsultationof the trade
unions andlabour councils, strikes, work stoppages or other industrial action, as well as the
negotiation of new collectiveargainingagreements or salary increases in the future, which could
disturb the activities of thR&S Retail Group In addtion, strikes by employees of one of the main
suppliers or service providers of tR&S Retail Groupmay result in disruption of the activities of the
R&S Retail GroupThe occurrence of one or all of the aforementioned risks can disturb the activities
of theR&S Retail Groupwhich could have a negative effect on the activities, the operational results
and financial condition and outlook of tR&S Retail Group

The R&S Retail Groupmay be unable to obtaior retain the necessary permits, licenses or other
authorizations or may experience delays in obtaining or retaining it.

The R&S Retail Grouprequires various approvals, licenses and certificates for the prodaacttbn
distribution of fashion in the conduct of its business activities. No guarantee can be given that the
R&S Retail Groupwill not experience obstacles or delays in obtajnsuch approvals, licenses or
certificatesthat are necessary for conducting its activibeghat theR&S Retail Groupwill obtain

new approvals, licenses and certificates through the renewhé ekisting approvals, licenses and
certificatesor that theR&S Retail Groupwill remainin compliarce with the conditionsapplicable to

the existing approvals, licences and certificafdthough theR&S Retail Groupstrives to actively
monitor the status of the regulations in all locations where it is active and proactively submits
applications to matain or obtain such approvals, licenses, and certificates, there may be delays on
the part of the regulatory, administrative or other relevant agencies in the assessrttemt of
applications of thér&S Retail Groupand the granting auch approvaldjcensesor certificates In

some countries the procedures for obtaining or renewing licenses can be complicated and/or
expensive. If theR&S Retail Groupdoes not succeed to obtaim extendthese permits, oto
implementthe measures that are necessary fodaoting its business, tHe&S Retail Grougan lose
customers or can experience considerable costs, which can have a considerable negativetieéfect
activities, the operational results and financial condition and outlook &&%eRetail Group

The R&S Retail Groupis and can in the future be subject to exchange rate risks with regards to the
costs incurred forthe purchase of its products.

Because there are no earnings in other currencies than the EUrR&Sheetail Grouds not subject
to exchage rate risks with regards to the revenue side of its income statement.

With regards to its suppliers, a significant portionR&S Retail Grouppurchases are made from
countries that do not use the Euro. However, most contracts provide for the payBermsimnd not
in a foreign currency. The estimate made byR&S Retail Groups that approximately 5 million
dollars in purchases is made annually.

If the R&S Retail Groupdecides not to hedge its dollar risk, a rise in the USD against the Euro means
the following:

9 anincrease of 1% of the value of the USD results in an additional d@stR50,000

9 anincrease of 5% in the value of the USD results in an expected adtaast ofEUR
250,000

1 anincrease of 10% in the value of the USD results in an expected additional EoR of
500,000.
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The R&S Retail Groupntends to hedge against these risks in the future. A depreciation of the Euro
relative to these foreign curréas can have a negative impact on the margins and net results of the
R&S Retail Group

The R&S Retail Groupcan be subject to obligations that are not covered by insurance.

The R&S Retail Groupis subject to a number of risks due to external factors olits afontrol,
including, but not limited to, accidents, vandalism, force of nature, acts of terrorism, damages and loss
caused by fire, power outage or other events that could lead to anptiterrof business operations,
physical injuries, damages to properties or to the environment.

Accidents or other incidents that take place in the produetmhdistribution facilitief the R&S

Retail Group or in which personnel or activities of tR&S Retail Groupare involved, could lead to

a damage claim to thR&S Retail Groupand could also damage its reputation. AlthoughRB&

Retail Groups insured for such losses for an amount that is deemed appropriate, its insurance policies
are subjectd exclusions and limitations, and ti®&S Retail Groupcannot guarantee that all
considerable cases of damage or loss will be completely or sufficiently covered by an appropriate
insurance policy. Consequently the amounts of possible costs, includingrfid@siages for thR&S

Retail Groupin those cases, could exceed the insurance ageavlioreover, the insurers of tH&S

Retail Groupcould become insolventtach of these risks, separate or combined, could have
considerable negative impact on the activities ofRB&S Retail Groupthe operational results or the
financial situation.

The R&S Retail Groupdepends on external financing, which might not be avaikeb

In the future the R&S Retail Groupcould possibly want to obtaifinancing by means of public or
private transactionsor other agreements. Such financing might not available atacceptable
conditions, or might not bavailableat all. Factors thainfluence access teuch financing are,
however notimited theretg a disturbance of the global general economic situations, or the general
economic situations in the markets whene R&S Retail Groups active, higher interestates a
disturbance ofits financial results or situation, insufficient competition between banks or other
financing sources and inadequate demand for securities on the market for financing for debts or
stocks. If theR&S Retail Grouploes not succeed in oltaig thefinancingit will need in the future,

it could damage the activities of the&S Retail Group prevent it from exploiting opportunities,
prevent it from increasing its activities or prevent it from responding to the pressure from the
competition ad this could have a considerable negative impact on the activities &&t8BeRetail
Group its operational results of the financial situation.

The R&S Retail Groupcould face an unexpected need for liquidity that might not be met by the
capital markets.

The R&S Retail Groumeeds to finance its growth. There is a financial risk in such that there would
not be enough liquidities in thgroupin order to finance the working capital. In case of a shortage of
liquidities, theR&S Retail Groupwould have to gt extra financing such as bafikancingor other

credits or capitalncreasesA shortage in liquidities could lead to a disturbance of the relationship
with suppliers which could lead to a lack of delivery ofothing to the respective stores or third
parties in a timely manneRegarding working capitait should be noted thahe R&S Retail Group

has to design a collection and have this produced six months before this collection can be offered for
sale in the respective stores. Furthermore, the growth makes it increasingly necessary to finance
operating capital.

In the opinion ofthe R&S RetailGroupits working capital and the working capital of its subsidiaries
is not sufficient to meeits needs during the twelve months that follow the date of @ifering
MemorandumSince the R&S Retail Group entered intaradit linewith ABN AMRO Bank NV.
andING Bank N.V.,for anamountof EUR 14,750,000 with a guaranteed commitment until 1 June
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2017 (working capital) R&S Retail Grougs of the opinion that it cameetits obligations, guarantee

its liquidity and provide the required working capital, until 1 June 2B&S Retail Group currently
does not have sufficient working capital (financing) for the period after 1 June R8K Retall
Group is currently negotiating ith ABN AMRO Bank N.V. and ING Bank N.V. to obtain an
extension orefinancing of theaforementioned credit lineR&S Retail Grougs of the opinion that it
needsat least the same amount (EUR 14,750,000) in financing for working cppifadsesafter 1

June 2017to further develop is activitieffor the avoidance of doubt, this excludes the working
capital needs for the FNG Group and/or Brantano Group, if these would be adguiteel R&S
Retail Group. Moreover,R&S Retail Grouphas the intention to reh out to the capital markets with

the purpose of attracting extra financing which can also be used, if necessary, for financing of the
working capital In this respect, R&S Retail Group N.V. has the intention to raise equity in the amount
of minimum EUR 3,000,000.R&S Retail Groupis confident it will obtain the financing forits
working capitalneedsafter 1 June 2017.

The financing arrangements of thR&S Retail Groupcan limit thegroupin its operation.

The commercial and financial flexibility of tHe&S Retail Groups limited by a number of covenants

in the financing arrangemeritconcluded. Se€hapteMiss Etam Group Financial Informationfor

the financing arrangements and the current coven&&S. Retail Groupcurrently meets all its
covenants(as per the test date agreed with the relevant counterpamiesgrtheless, such an
agreement could have major consequences for the activities BRBdRetail Groupincluding, but

not limited to, (i) naking it more difficult to meet the obligations regarding debts and obligations; (ii)
requiringthe R&S Retail Groupto use part of the cash flow from operational activities for settling
debts; (iii) increasing the vulnerability of th&S Retail Groupduring an economic recession of in
general economic or industrial circumstances; (iv) limiting the flexibility ofRB&S Retail Grougn
planning for or responding tctions fromcompetitors or changes in business or industry; (v) limiting
theR&S Retal Groupin striving for strategic acquisitions and taking certain business opportunities or
other growth projects; and (vi) limiting the possibility R&S Retail Grougo borrowextrafundsor
attract equity in the future. Future infringements a&luch ceenants,agreementor one of the
outstanding loans can leaddao accelerated imbursemenbf the existing or future debts before the
expiry date, which can have a negative effect on the abiliB&S Retail Groupo settle other debts,
which could potatially lead to bankruptcy. The risks as described above can increase if new debts are
added to the current debt levels.

The R&S Retail Groupis exposed tan interest rate risk.

Part of theR&S Retail Groufs existing and future debts and loans are subject to, or may be subject
to, variable interest rates. The financing costs oRR& Retail Groupare thus subject to interest rate
fluctuations. An increase of 0.1% inrnionth or 3month Euribor rates is egpted to lead to an
additional burden of approximatelFUR 20,000. When appropriate, and in accordance with the
hedging policy of th&R&S Retail GrouptheR&S Retail Groupwill seek to minimize its exposure to
interest rate risk by entering into intereate swap contracts in order to swap variable interest rates
into fixed interest rates over the lifespan of a number of its debts and loans. Unfavourable fluctuations
and increases in the interest rate, insofar as these are not hedged, may have aeftatteraehe
activities of theR&S Retail Groupits operating results or its financial situation.

The R&S Retail Groupmay be faced with additional or largehan-expected tax liabilities, or
subject to enforcement actions by a tax authority.

The R&S Retail Grouphas structured its commercial and financial activities in accordance with
various laws and regulations, and with its own commercial and financial objectives. There is currently
no conflict with the tax authorities. However, given that laws and regulations are subject to
change, andhat often there is nalear practise the tax regime that is applied to activities and
transactions within th®&S Retail Groupor reorganisations of tHe&S Retail Groupis sometimes
based on theR&S Retail Goupds i nt er pr et at i oR&S Retaill Graugcanhcat i on s .

25



guarantee that such interpretations Wwél supportedby the relevantax authoriy. If a conflict arises
between a company from ti&S Retail Groupand atax authority, the dissenting opon of such a
authority may take precedence in court. More generally, amcompliance with laws or regulations

that apply to theR&S Retail Groupmay lead to reassessment, late interest payments, fines and
penalties, and may have a negative effect enaittivities, operating results, financial situation and
prospects of theR&S Retail Group Any significant modification to the applicable laws and
regulations, or to their interpretation or enforcement, may forc®&f Retail Groupto change its

tax strategy, which may lead to additional costs or loss of revenue, which may have a material adverse
effect on the future activities of tH&S Retail Groupits operating results and its financial situation.

In addition, these authorities may change theisifion with respect to prior periods, which may
retroactively result in additional costs or loss of revenue, which may have a material adverse effect on
past operating results and the financial situation oR&8 Retail Group

The R&S Retail Groupis responsible for the proper protection of data collected from customers
and other persons.

The R&S Retail Groupcollects and retains data for various purposes from customers and other
persons. The loss or unintentional release of such data, whether tthefigit negligence, represents

a financial risk to th&R&S Retail Groupas well as a risk to its reputation. Due on the one hand to the
active collection of customer information in its shops and online, and on the other hand to the passive
collection of (online) data from visitors and customers on the websiteRt® Retail Groupis
currently managing a large quantity of personal data.

Due to ongoing technological developments, the ways in which these data are collected, as well as the
practical applications, will continue to increase significantly. By the same token, the risk of data loss
will also increase. ThR&S Retail Group s  otemailemarketing activities are largely dependent

on the existing database of personal data, the loss of wbidt have negative consequences for the
continuation ofits current activities, and may therefore affect the financial situation R&®Retail

Group In addition, there is always a risk that the personal data managed Bg&h&etail Group

might be stolen. For various reasons, external parties may attempt to gain access by illegal means to
personal data managed by tR&£S Retail Group Stould they succeed, a number of negative
conseguences could ensue forR&S Retail GroupFirst of all, its reputation may be damagfethe

public learns thaR&S Retail Grouplata have been leaked; secondly, there may be negative financial
consequences-or both reasons, thR&S Retail Groupmight thereby find itself in a negative
financial situation.

European, national and local politics affect the economic sphere, sector and environment in which
R&S Retail Groupoperates.

Political risks include, inter alia, the stability and legitimacy of political institutions, orderly
succession of political leaders, transparency in economic decisikimg, national security and
geopolitical risks. These risks may adversely affect fherating results of thR&S Retail Group
which may limit theR&S Retail Groupn its ability to meet its payment obligations.

There are currently no disputes with local governments. However, the local government can change
its policy towards shopping d#sations both within and outside of city centres, including
infrastructure, accessibility and attractiveness, through tax benefits, subsidies or otherwise; this affects
the market in whichR&S Retail Groupoperates. Spatial planning has an impact on pdgse
numbers and rental rates and therefore influences the choices for store locations. Unanticipated
changes in this regard could result in unforeseen costs or declining revenue, and thus in lower
operating results

Policy decisions with regard to shopping destinations, and in particular to outlet malls, have an impact
on the surrounding shopping malls. This can result in changing market conditions, heightened
competition and unforeseen branch costs. Muhyglar costruction plans can also have an adverse
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impact on, inter alia, the accessibility of stores and thus on gagsembers. This could reduce the
revenue of stores, with adverse financial consequences fB&8dRetail Group

Long-term rental agreements ral the resuling payment obligations become risks if changing
market conditions require changes in locations and/or the closurslubs.

Rental agreements are generally entered into for longer durations. With the exception of a few short
term contracts and break options, most rental agreements have been agreed on for a duration of at
least several years (as of 1 June 2016, 22% of the s ments have a remaining term of one or
two years, 73% of between two and five years, and 5% of more than five years). To the extent
possible, managemenbakes the necessary measures to anticipatehenfuture conditions, but
unforeseen changes canwals occur in the area of the environment, policies, and pagser
preferences. This may result in disappointing profitability of speskims, with a negative financial
impact on theR&S Retail Groupas whole. Since changes and/or closures of locaatsts often

create high costs, the lotgrm rental agreements represent a risk forRB& Retail Group For

more information about the rental agreements thaR#f@ Retail Grouphas entered into, s€&hapter

Miss Etam Group Financial Information.

The results of theR&S Retail Groupare subject to weather conditions.

In addition to seasonal influences, the weather also greatly affects revenue and thus the financial
situation of theR&S Retail Group As is typical for the fashion industry, th®&S Retail Group

experiences weatheelated fluctuations in its revenue and operating results. The weather influences

the sstaner s 6 deci si ons of whether and where they v
thereof has a negative impact on many (uncoyeshdpping areas in, for example, city centres

Covered shopping malls, however, sometimes benefit from this. This unpredictability is a risk.

Temperatures also play a big role in customers?®d
purchase of winter clothing is delayed, and conversely cold spring months could delay the purchase of
summer items. Although this is to some extent predictalblere are often, sometimes large,
deviations from average annual temperatures. The unpredictability of the weather affects the planning
process, purchases, logistics and therefore also inventory positions. Incorrect estimations or
predictions can resultsy unsaleable stock and therefore negatively affect margins, affecting the
profitability of theR&S Retail Group

Defects in software and IT systems, including the ERP system, the cashier system and HR software,
could lead to work disruptions and losevenue.

The production, distribution and sales processes oR#i® Retail Groupare subject to operational

risks, including the failure of software and IT systems. The Enterprise Resource Planning (ERP)
software system forms the basis for the logistimx@sses and inventory management. A failure of

this system can compromise the (re)stocking of stores and, in case of a prolonged failure, result in
empty stores, in turn resulting in loss of revenue. The software responsible for the correct allocation
of clothes to the stores also is an essential part of the current business operations. In addition, cash
registers play an important role in the sales process, since without functional cash registers no revenue
can be generated. These cash registers arersegiy central software, and a failure thereof would
disrupt sales in stores. A failure of the HR systems could also (temporarily) disrupt work. All these
systems form part of the normal operations ofR&S Retail Groupand interruptions or disruptions
therefore can have adverse financial consequences.

All software systems, to a greater or lesser extent, depend on suppliers. Every problem that the
internal IT and service department is unable to handle, needs to be escalated to the relevant supplier,
ard that dependency is a risk to the business operations. Maintaining the systems and solving errors
and failures of the system are partiadiytsourcedo third parties. System repairs during a crisis or
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other disruption may take more time than planned emdanger the continuity of the business
operations, and thus revenue. This dependency is therefore a risk to the financial situati®t&& the
Retail Group

The R&S Retail Groupis exposed to the inherent risk of a pfimanced but unsaleable inventory.

The R&S Retail Groupdesigns, funds and distributes its own brands, leading to inventory risk. Stock
often has to be purchased far in advance, sometimes more than 12 months before the release in stores.
Because these goods often have to be paid at tlee dindelivery, this prdinancing of its own

products forms a risk. Because there is always a risk in the fashion industry that certain items are not
popular, or do not sell because of (cheaper or better) competition, some stock may remain unsaleable.
Evenif there is an opportunity to sell part of the unsold stock through outlet channels, this almost
always results in unwanted lower gross margins. H&8 Retail Grouphas no mechanisms in place

to hedge this inventory risk.

Inventory risks are inherent &y company operating in the retail sector, however, because of the
long supplytimes, seasonal introductions and felsanging preferences, and thus customer demand,
the fashion industry is particularly sensitive to this risk and to inventory risk.

Dissatisfaction with the customer service of tHe&S Retail Group could prevent customer
retention.

A satisfied and loyal customer base is crucial to the growth dR&f® Retail Grouplt is important

to have a good customer service, so that customer complaints are settled in a timely and satisfactory
manner. Because tHR&S Retail Groupis not able to communicate with customers in person, this
service is provided through offline seres. The way in which thR&S Retail Grouptreats the
customer during this direct contact, is crucial to maintaining the customer relationshiR&Ehe

Retail Groupresponds to customer complaints and questions by email and through the free service
numberof theR&S Retail Group Any actual poorly handled complaint, or one that is experienced as
such by the customer, may have a negative impact on the customer satisfaction or loyalty. If because
of poor customer service or dissatisfaction on the side otiktomer, theR&S Retail Groupis

unable to retain its customer, this will have a material negative impact on the operations, financial
situation and results of tHe&S Retail Group

A failure to provide an inspiring online fashion experience to the customerfé&fS Retail Group
could hamper growth and threaten the increase of profits or maintaining of profitability.

TheR&S Retail Groupbelieves that the basis of success as an ofdsteon store lies in the fact that

the R&S Retail Groupffers its client a highly inspiring and appealing online fashion experience with
many weltknown brands. If theR&S Retail Groupdoes not offer the fashion products that are
popular among customersr if the R&S Retail Groups unable to offer thesedhionproducts in an
attractive and inspiring way at a competitive price, or if the customers do not experience as pleasant
the promises of thR&S Retail Groupn terms of delivery, returns and paymeor if theR&S Retail

Groupis unable to acquire new customers, or if &S Retail Grougoses existing customers, or if

the R&S Retail Groupconcludes that iis generating lower revenue on the group websites, then all of
these would have material gegive impact on the operations, financial situation and results of the
R&S Retail Group

The investments in brand awareness, the expansion of operations on the group website and the
building and maintaining of a solid and loyal customer baseuld fail.

The maintaining and growing of the brand awareness ofR&E€ Retail Group attracting new
customers and growing the number of visits to the group website, the number of orders and the
number of items per order, are crucial to the success and profitability Bi&BeRetail Group The

R&S Retail Grouphas made significant invesents with regard to brand awareness, attracting
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customers and retaining existing customers and customer satisfaction, dr&@ShRetail Group
expects to continue to invest significant amounts in this. For example, recerR&$RBetail Group

and in tle future it also will, spent a significant amount on marketing activities to increase the number
of visitors to the group website, and grow the loyalty of the customers and repeat orders, in order to
increase the revenue of tR&S Retail Groumnd grow band awareness and recognition. These costs
include significant amounts for offline marketing, in particular through TV commercials, and for
online marketing, such as good search engine marketing (SEM) and search engine optimization
(SEO). In this contexthe R&S Retail Grougpays third parties to refer visitors from their websites to

the group website.

No credit rating.

The Notes, the Issuer and the otR&S RetailGroup companies have no credit rating and the Issuer
has no future plans to apply for eedit rating for the Notes, the Issuer or otR&S Retail Group
companies, rendering the price setting of the Notes more difficult.

Litigations.

In the normal course of its activitighe Issuer and the entities of tR&S Retail Group are and may

be involved in lawsuits with third partiel the framework of the acquisition of the assets from the
bankruptcy estate of Etam Groep Retail B.V. and Etam Groep Holding B.V., certain entities of the
R&S Retail Group have been involveatlitigation in the framework of thmdeplaatsstellingpf Miss

Etam Operations B.V. for the shoasquired from the bankrupt@state. Pe20 June2016, one court
caseis still ongoing, which could lead to the close cfteop if the procedure is Igavhich may have

an impact of EUR 0.2 mio per year the operational results of R&S Retail Group

In connection with all outstanding litigations, the risks linked with such litigations are entirely
covered either through provisions that have been set égidhe relevant entity of tHe&S Retail

Group, through guarantees given by third parties or through insurance covering the civil liability
obligations of the Issuer or other entities of B&S RetailGroup visa-vis third parties. It cannot be
excludedhat future litigations may have adverse consequences on the financial situation of the Issuer,
and/or theR&S RetailGroup.

Flexibility in the use of proceeds / acquisition risk

The | ssuerds board of direct or soaddisaetionéoralbbacate me nt
and use the net proceeds of the NofHse net proceeds of the issue will be used for capital
expenditure and general business purposes of the Issuer and the R&S Retail Group (including, as the
case may be, the Miss Etam Groupe FNG Group (subject to successful realization of the Exchange
Offer) and the Brantano Group (subjecet@rcise of th&rantanoCall Option), including the further

organic growth and growth through acquisitions. As of the date of this Offering Memorandum, the
Issuer may not predict with certainty all the specific uses of the proceeds of the offering, nor the
amounts it will actually spend allocate to specific uses. The amounts and timing of the actual
expenditure will depend on various factors. The board of directors of the Issuer will have a great deal
of flexibility in the use of the net proceeds of the issue and may change the dstribiuthese net
proceeds on the basis of these and other conditions.

The R&S RetailGroup constantly evaluates opportunities to acquire businesses and/or brands that it
believes are complementary to its current business. An unwise allocation of thedproocelel harm

theR&S RetailGr oupds ability to carry out its business
Issuer's andR&S RetailGroup's financial condition. An acquisitiGneven though carefully analysed

T might not achieve its expected prafiility: company cultures might not match, synergies are not
realised, restructuration costs are higher than anticipated and integration is more difficult than
imagined
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Financial debt- conversion in R&S Finance shares

TheR&S RetailGroup has finanal debt outstanding that could adversely affect its busiaezsngst
others (i)the Mezzanine Loan (EUR 10,000,000 in principal amowhigh is currently placed on the
level of R&S Finance and should be transferred t@&R&ternational Holding NV after the successful
realisation of the Exchange Offdii) the Coltaparte Loan (EUR 5,000,000 in principal amoant)
(i) ABN AMRO/ING R/C Credit Facility((ii) and (iii) are both on R&S Financdével).

Moreover, the Coliparte Loan may, under certain conditions, be converted into a percentage of the
shares of R&S Finance (up to 33.3%) then held by Coltaparte B.V. which would dilute the
shareholding of the Issuer in R&S Finance (and hence the Miss Etam Gmigp$6.7%. For more
information on the existing financial indebtedness please seelhgter Miss Etam Group-
Financial Information

The R&S Retail Group's access to global sources of financing to cover its financing needs or
repayment of its debt could limpaired by the deterioration of financial markets. The Issuer's ability

to pay principal and interest on the Notes and on its other debt depends on its future operating
performance. Future operating performance is subject to market conditions and Hastoesghat

often are beyond its control.

In the future, the Issuand theentities of the R&S RetaiBroup will remain free to take additional
debt that ior is not subordinated to the Notesn@] subject to Condition 4nggative pledge might
benefit from security interests vested on the assets of the I&uBrRetail Group N.Vor any of
their Subsidiarigs Moreover, the Issuer and the R&S Retail Group shall remain free topset
subsidiaries which may serve laglding companiedjnancing vehiclesor otherwise and which may
takeadditional debt whiclmaymake the Notes structurally subordinated to repayment of such debt.

Such additional debt may affect the capacity of the Issuer toifalfibligations concerning the Notes
(including but not limited to the ability of the Issuer to redeem the Notes) and may therefore
negatively affect the value of the Notes.

R&S Retail Group mat not succeed in raising EUR 25,000,000 equity.

The R&S Retail Group cannot be certain that it will Ideao successfully raise EUR 25,000,000
equity within the timeframe envisaged in the Notes fdy 31 December 2016, or ultimigt¢he next

Interest Payment Date). In case such successful realization cannot be obtained, this will constitute an
event of default under the Notes and the Notes may become immediately due and giahebihext

Interest Payment DateAt such point in timgthe capacity of the Issuer to fulfil its obligations
concerning the Notes might have been negatively affected.

The financial statements included in this Offering Memorandum do not reflect the results of the
usual three book years nor do they relatethe Issuer itself (but to a subsidiary, R&S Finance).

The financial statements included in this Offering Memorandum do not relate to the Issuer itself, or its
parent companies, but only to the subsidiary of the Issuer, R&S Finance.

The financial statenmés do not relate to the Issuer itself or its direct parent company, R&S
International Holding NV, since both of them have only been incorporated on respectively 3 June
2016 (by the contribution in kind of 100% of the shares of R&S Finance and EUR 1hjh cas
respectively 9 June 2016 (by the contribution in kind of 99.99% of the shares in the Issuer and EUR 1
in cash), and have no business operations.

The Offering Memorandum also does not include financial statements as regards R&S Retail Group

N.V., the ndirect parent company of the Issuer, since it did not have any business operations in the
previous three book years, and only acquired R&S Finance on 5 January 2016. Adding R&S Retail
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Group N.V.d6s financi al st at e ma provisle acchear insightmte p ast
the financial position, the results and the prospects of the R&S Retail Group. Prior to 5 January 2016,
R&S Retail Group N.V. was an empty shell whose shares were listed on the regulated market
organized by Euronext Amstenta

The financial statements as regards R&S Retail Group included in this Offering Memorandum only
relate to R&S Finance, the direct subsidiary of the Issuer, which however do not relate to the previous
three book years, but only to 1 May 2015 until 3k&uaber 2015 since R&S Finance only acquired

the operations from the estate of Etam Groep Retail B.V. and Etam Groep Holding B.V. as per 1 May
2015. Before that date, it had no business operations (R&S Finance was only incorporated on 4 May
2015).

Becausehe financial data that are available are not operating results for the usual three book years
prior to the Offering Memorandum, they cannot be compared to the financial data of other companies
that have presented and published financial statementsefdulttihree book years, either as part of
their own offering of securities or otherwise.

RISK FACTORS WITH REGARD TO THE STRUCTURE OF THE R&S RETAIL GROUP
Shareholding of R&S Retail Group N.V.

Currently, thelargestshareholders of R&S Retail GrohV. are FIPHB.V. which has a 74.81%
stake in R&S Retail Group N.V. and Value8 N.V. which owns 22.67%. The remaining é€ha®%)
in R&S Retail Group N.V. are held by other investors.

FIPH owns 10,000,000 A shares in R&S Retail Group N.V. which wlcbnverted into ordinary

shares and listed on Euronext Amsterdam together with the new shares to be issued pursuant to the
Exchange Offer. FIPH also owns 1 priority share (not listed) which gives the right to, inter alia, make

a binding nomination for theppointment of the directors and members of the Supervisory Baard
approval right for important decisions of the general meeting of shareholders; the right to be
distributed its nominal value in case of profits or dissolution prior to the ordinany ahdrA shares.

The holder of the Priority Share hence has an important influence on the management and policy of
the R&S Retail Group. Notwithstanding the binding nomination for appointment aditeetors and
members of the Supervisory Board, the gaheneeting can decide not to appoint such person by
means of a decision taken by two third of the votes cast, representing at least 50% of the share capital.
In such case, the Priority Shareholder needs to present a new proposal.

Pursuant to the Exchga Offer, if all securities issued by FNG Group NV would be acquired by R&S
Retail Group N.V., the current shareholders of R&S Retail Group N.V. would dilute to 11.06% (or
10.76% if all FNG warrants would be converted into FNG shares prior to the Exchdfege
realization) and the current holders of the securities of FNG would own in total approximately
88.94% of the total amount of shares of R&S Retail Group N.V. (or 89.24% if all FNG warrants
would be converted into FNG shares prior to the realizatidheoExchange Offer)Of course, it is
uncertain that all FNG shareholders will tender their shares to the Exchange Offer.

The board of directors of FNG Group NV issued a press release on 21 June 2016, indicating that they
consider the Exchange Offerbbe a friendly offer. The directors (including the three foun{erster
Penninckx, Manu Bracke and Anja Maes) and Emiel Lathouwers), have indicated that they, FNG
Group NV and FNG International NV will contribute the FNG shares and warrants that treylydir

or indirectly) own, in the Exchange Offer. Such securities represent 77.66% of the total number of
securities issued by FNG.

If the founders of FNG, Mr Dieter Penninckx, Ms Anja Maes and Mr Emmanuel Bracke (currently
Chief Executive Officer, Creaté/Director and Operations Director, respectively, within FNG), bring
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all their (whether held directly or indirectiffNG securities into the Exchange Offéney would
indirectly hold a controlling percentage of the shares of the R&S Retail Group (67.9d4n%he
assumption that all FNG securities would be brought into the Exchange Offer and on the assumption
that the FNG warrants held by them will be brought in directly in the Exchange Otifiexy.will be

able to block the binding nomination of the PitipiShare. R&S Retail Group N.V. has the intention

to keep the founders in key positions in FNG but also to Dieger Penninckea key position in the
management of R&S Retail Group in general, giierexcellent knowledge of the retail market.

In conrection with the R&S Transactiofas described in Chapt&escription R&S Retail Groyp

R&S Retail Group N.V. issued a conditional right of option to Value8 N.V., pursuant to which it may
acquire a number of shares in R&S Retail Group N.V. equal to 5%eofotal number of shares
(ordinary and A shares) outstanding at the time of exercise of the option, which can be exercised
(once)until 5 January 2021 if the turnover of R&Retail Group N.V. and its subsidiaries would be
lower than EUR 300,000,000 over the financial year 2016, as it would be derived from the
consolidated financial statements over the financial year 2016. The shares would be issued at EUR
1.60 per share (tbe adjustedh rato a merger or split of sharedj.the Exchange Offer would be
realized prior to 31 December 2016, it is most likely that the turnover of R&S Retail Group N.V.
would be higher than EUR 300,000,0(ince the consolidated turnover of FNGoGp was app.

EUR 242,505k for the financial year ended Ndarch 2015 and for the Miss Etam Group, EUR 73

mio (for the 8 month period ending 31 December 2015)he threshold would not be met, the
shareholders of R&S Retail Group N.V. would be dilute858&6 and Value 8 N.V. would receive 5%

of the share capital of R&S Retail Group N.V.

The Issuer and other companies within the R&S Retail Group are holding companies with no
direct cash flows, and depend on operating subsidiaries, which may have an iropabe ability to
pay interest and/or repay the principal amount of the Notes.

The Issuer and some other entities within the R&S Retail Group are holding companies that derive the
vast majority of their operating income and cash flow from their subigisliar

The businesses, operating results and financial conditions of these companies, including the Issuer,
therefore depend on the business results of the other members of the R&S Retail Group. These
companies6 ability t o deelobdistiutionshifedhere aralamyhreceiced p e n d s
from their operating subsidiaries, sums received from intragroup loans, raising capital, the realization
of assets and its cash balance. Certain operating subsidiaries and affiliated companies i the
Retail Group may from time to time become subject to restrictions on their ability to make
distributions, for example as a result of restrictive provisions contained in loan agreements, foreign
restrictions on fund flows, restrictions under company tmdlaw, and restrictions under other
regulations in cases where they are not the sole owner of those subsidiaries, in case of joint venture
agreements with the other shareholders of such subsidiaries or affiliated companies, or agreements
relating to rowlties or similar agreements. Any such restriction could have a material adverse effect
on the business of the R&S Retail Group, its operational results or financial sitaatioon the

ability of the Issuer to fulfil its obligations under the Notes hasdase may be.

In the context of the financing agreement with Coltaparte B.V., as further described in the Chapter
Miss Etam Group Financial Information R&S Finance cannot participate in any withdrawal of
capital from R&S Finance, whether in the foofhdividends or an increase of the management fee to
the shareholders, in favour of the shareholders or directors and/or to a party affiliated with a
shareholder or director, in any form, and this for so long as the loan has not been repaid. The
financingagreement that was concluded between R&S Finance and Mezzanine Partners 1 Comm.VA,
as further discussed in the Chaptéiss Etam Group Financial Information as well as the credit
agreement that was entered into with ABN AMRO N.V. and ING Bank N.Vuriser discussed in

the same Chapter, do not contain any restrictions on the ability to make distributions to its
shareholders.
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The aforementioned restrictions could therefore have an impact on the ability of the Issuer to fulfil its
obligations under # Notes, as the case may be.

The Issuer currently has no other assets than 100% of the share capital of R&S Finance and these
shares are pledged to the benefit of a third party creditor of R&S Finance.

It should be noted that as of today, the Issuernmaassets except for 100% of the shares in R&S
Finance, which are pledged to the benefit of Mezzanine Partners 1 Comm.VA. as a security for the
EUR 10,000,000 financing agreement concluded with R&S Finance on 29 March 2016 (the
"Mezzanine Loar!). The pledg on the shares of R&S Finance will be released if (i) the Mezzanine
Loan has been transferred to R&S International Holding NV (direct parent company of the Issuer)
within 10 business days after the successful realisation of the Exchange Offer, (ii) RR&fational

Holding NV has become a party to the financing agreement and (ii) R&S Retail Group N.V. has
granted a first ranking pledge over the shares in R&S International Holding NV. Upon the wipding

of R&S Finance or if insolvency proceedings are gtdaun relation to R&S Finance, and unless the
pledge on R&S Finance's shares would have been released, the pledge on R&S Finance's shares might
be exercised by Mezzanine Partners 1 Comm.VA and the Issuer could become an empty shell with no
assets.

RISK RELATING TO THE EXCH ANGE OFFER AND BRANTANO ACQUISITION

Information in relation to FNG Group and Brantano Group in this Offering Memorandum

The information in this Offering Memorandum in relation to FNG Group and the Bra@engp

does not intend to be complete and/or exhaustive and is solely based on publicly available information
on such entities (or information otherwise retrieved), for which the Issuer takes no responsibility.
Although the Issuer has no knowledge that Moundicate that any (financial) statements in this
document with regard to the condition of the FNG Group and/or the Brantano Group are untrue or
incorrect (as per their relevant date, as the case may be), the Issuer was not intbévedeparation

of such information and statements, and does not take responsibility in that respect.

Any financial, operational or other information with regard to the FNG Group or the Brantano Group
that can be harmful to the R&S Retail Group after the acquisitioneoFtG Group or Brantano
Group, can have a material adverse effect on the activities of the R&S Retail Group, its financial
situation, operational results, cash flows, or the benefits that R&S Retail Group expects to achieve by
completing the Exchange Offer the acquisition of the Brantano Group.

The information in this Offering Memorandum in relation to the Brantano Group is moreover solely
related to (i) a short description of the purchase option on the Brantano Group and (ii) the financial
statementsfoBrantano NV (on a statutory basisot consolidated, therefore not including Brantano
Luxembourg S.A.) that are publicly available over the last two financial years. It should be borne in
mind that the Brantano Group has been acquired by its curremthskders from the bankruptcy
estate of Macintosh Retail Group N.V. on 29 January 2016 and that the financial statements as per 31
December 2015 might therefore not reflect the current financial position of Brantano NV. Moreover,
prior to such acquisitiorBrantano NV has undergone some restructuring (inter alia, the divestment of
certain subsidiaries and a rescheduling of its financing arranggmehtsh are not yet reflected in

the annualaccountsover the financial year ended 31 December 20BBantam NV has moreover
announced in a press release that it shall divest and/or close a number giviidpmay include the
shops located in the Grand Duchy of Luxembourg (and may hence lead $al¢hef Brantano
Luxembourg S.A.
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R&S Retail Group m& not succeed in bringing the Exchange Offer and/or the acquisition of the
Brantano Group to a successful realization

The R&S Retail Group cannot be certain that it will be able to bring the Exchange Offer and/or the
acquisition of the Brantano Group #osuccessful realization within the timeframe envisaged in the
Notes (ie. by 31 December 2016, or ultimtehe next Interest Payment Date). The closing of the
transactions is dependent on several conditions which are outside the control of R&S Reiail G
N.V. In case such successful realization cannot be obtained, this will constitute an event of default
under the Notes arithe Notes may become immediately due and payable. At such point in time, the
capacity of the Issuer to fulfil its obligations @amning the Notes (might have been negatively
affected.

R&S Retail Group may bring the Exchange Offer to a successful realization but R&S Retail Group
N.V. may acquire less than 100% of the securities in FNG.

It should be noted that the Exchange Offgll be successfully realized if at least 50%+ 1 of the
shares in FNG Group NV shall be held by R&S Retail Group N.V. (or affiliated persons) after the
Exchange Offer. If R&S Retail Group N.V., in accordance with Articles 42 and 43 of the Royal
Decree of27 April 2007 on public takevers, as amended, aAditicle 51381, first paragraph of the
Belgian Companies Code, would own after the Exchange Offer ordgemding, at least 95% of all
shares in FNG Group NV and on thenditionthat R&S Retail Group N.V. would have acquired
pursuant to the Exchange Offer, at least 90% of the shares on which the offer was made, R&S Retall
Group shall be able to oblige the security holders of FNG Group Nkamsfer their shares and/or
warrants againshe price offered in the Exchange Offer. It should be noted however, that although
R&S Retail Group N.V. has the intention to delist the shares of FNG Group NV after the Exchange
Offer, this may not be possible if R&S Retail Group N.V. does not own at96&stof the shares in

FNG Group NV (as this is one of the conditions to delist FNG Group NV fromVitije
Markt/Marché Librg.

R&S Retail Groupmay not succeed in fully integrating the business of the FNG Grauyl/or the
Brantano Groupinto its own buiess.

R&S Retail Groupcannot be certain that it will be able to successfully integrate the business of the
FNG Groupand/or the Brantano Group its own operations, rathat it will otherwise achieve the
expected benefits of the completion of the Exchange Qifigor the acquisition of the Brantano
Group

The ability ofthe R&S Retail Groupo achieve the expected benefits of the Exchange Offer and the
takeoverand tke acquisition of the Brantano Grodepends, to a large extent, on the ability of the
R&S Retail Grougo integrate the FNG Grougnd the Brantano Grouwpith the business of thHe&S
Retail Groupand on the realization of the benefits of the combined bssiridhe combining ahree
independent groups is a complex, costly and 4imesuming process. The operations of R&S
Retail Groupmay be adversely affected after the Exchange Offer and takeowkdor after the
acquisition of the Brantano Groupit unable to effectively manage its expanded activities. The
integration will require a lot of the time as well as the focus of the management after the Exchange
Offer and the takeoveand/or the acquisition of the Brantano Grpapd could divert the attentio
from the dayto-day operations of thgroup In addition, completion of the Exchange Offer and the
takeoverand/or the acquisition of the Brantano Groupy disrupt the current plans and operations,
which could delay the achievement of the strategicsgoltheR&S Retail Group

It is possible that the expected synergies and operational efficiency of the Exchange Offer and
takeoverand/or the acquisition of the Brantano Grauwp not fully realised, which can lead to higher

cost and may have an adveedtect on the activities of thR&S Retail Groupits financial situation,
operational resultsand/or cash flows. Moreover, a full integration of the groups can lead to
unexpected material issues, costs, liabilities, competitor responses, loss of customer relationships,
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abuse of the management ds attention, ltexin ot her
combining the activities include:

- diverting the attention of management to matters relating to the integration;

- difficulties in achieving the synergies, operational efficiency, business opportunities and the
growth prospects expected from tb@mbination of the FNG Grouyphe R&S Retail Group
and the Brantano Group

- difficulties in integrating the activities and systems, including the enterprise resource planning
systems;

- difficulties in integrating employees;

- difficulties in managing the gransion of activities of a much larger and more complex
business;

- challenges in retaining existing customers and gaining new customers; and

- difficulties in attracting and retaining key personnel.

Many of these factors are outside of the control of R Retail Groupand any of these factors

could lead to higher costs, lower income and abuse of the time and energy of management, which can
have a significant adverse effect on the activities o0RR& Retail Groupthe financial situation, the
operationalresultsand/orcash flows. Moreover, even if the activities of fR&S Retail Groupthe

FNG Groupand the Brantano Growgre completely integrated, tiR&S Retail Groupmay be unable

to realize the full anticipated benefits of the Exchange Offer anhkieeverand/or the acquisition of

the Brantano Groypincluding the synergies, operational efficiency, sales or growth opportunities.
These benefits may not be realised within the expected term or not be realised at all.

The FNG Groupand/or Brantano Goup may contain unknown (liability) risks.

The R&S Retail Groupdoes not possess all relevant information with regard to the FNG Gralip
Brantano GroupThe completion of the Exchange Offard/or the acquisition of the Brantano Group
may create alefault or an event that, with or without further announcement or passing of time or
both, would be alefault or lead to the termination, carie¢ion, acceleration or other way of any

right or obligation (including, without limitation, any payment ohtign) under agreements of FNG
Groupor Brantano Grouphat are not publicly available. As a result, fR&S Retail Group upon
completion of the Exchange Offand/or the acquisition of the Brantano Grpo@ay become subject

to unknown obligations, or ot unknown risks associated with the activities and business of the
FNG Groupand/or Brantano Groyphat could have an adverse effect on the activities oR%®

Retail Group her financial situation, operational reswdtsd/orcash flows. Although th®&S Retail
Grouphas no knowledge that would indicate that any statements in this document with regard to the
condition of the FNG Grou@nd/or the Brantano Groupncluding her financial and operational
situation, are incomplete or untrie&S Retail Groupwvas not involved with the preparation of such
information and statements, and any financial, operational or other information with regard to the
FNG Groupor the Brantano Grougnat can be harmful to tHe&S Retail Grougafter the acquisition

of the FNG Goup or Brantano Groupor errors in theR&S Retail Groups est i mat es, cal
material adverse effect on the activities of B&S Retail Groupits financial situation, operational
results, cash flows, or the benefits tiR&S Retail Groupexpects to achieve by completing the
Exchange Offeor the acquisition of the Brantano Group
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Completion of the Exchange Offerand/or acquisition of the Brantano Groupcomes with
significant costs.

The R&S Retail Groupwill incur significant transaatin costs in connection with the Exchange Offer

and thepotentialacquisition of the Brantano Groumcluding accounting, legal and financial advice,
regulatory and other costs that have an adverse effect on the activitiesRSHeetail Groupits
financial situation, operational results, cash flows. Many of these costs will be borne Rg$he

Retail Groupif the Exchange Offeand/or the acquisition of the Brantano Grasigompleted. The
majority of these costs will comprise transaction costs in@dion with the Exchange Offer and the
potential reopening of the Exchange Offer. R&S Retail Groupwill also have to incur costs with
regard to the formulation of integration plans. These fees and costs may be higher or lower than
calculated beforehandAdditional unanticipated costs may be incurred by the integration of the
activities of the two groups.

The third parties with who the R&Retail Group and the FNG Grougand/or Brantano Groupare
doing business could be influenced by uncertainties withtspect to the Exchange Offeresp.
acquisition of the Brantano Group

Parties with who th&k&S Retail Groupand the FNG Grouand/or Brantano Groupre currently

doing business or may do business with in the future, including customers and suppliers, may
experience uncertainty because of the Exchange @fférpurchase option on the Brantano Group
including with regard to the existing or future business relationships witR&$eRetail Groupthe

FNG Group the Brantano Groumr the combinedcompanyy)(ies) As a result, the business
relationships of thdr&S Retail Groupand the FNG Groupnd the Brantano Grougould become

subject to disruptions if customers, suppliers or others try to negotiate changes in the existing business
relations, or consider tenter into business relationship with parties other thaR&® Retail Group

or the FNG Groupr the Brantano Grougd-or example, certain customers and employees may call
upon contractual permi ssion rightlkamge tefr mi mmatt i a
a transfer of the rights and obligations of the contracts that will be transferred under the Exchange
Offer or the acquisition of the Brantano Grodjhese disruptions can have a significant adverse effect

on the activities, financiaituation, operational results, cash flows R&S Retail Group andf the

FNG Groupand/or the Brantano Grouphe effects of such disruptions may be exacerbated by a
delay in the completion of the Exchange O#iad/or acquisition of the Brantano Group

Although certain material financing contracts and lease agreements that were entered inR&$y the

Retail Groupcontain a termination right or reimbursement obligation which could be called upon
following the completion of the Exchange Offer in the estofasec al | ed &édchange of ¢
R&S Retail Groupunder the Exchange Offer has received a waiver of approval from the relevant
parties, and the completion of the Exchange Offer will not constitute a ground for any claim.

Agreements of the FNGGroup may contain clauses based on which these agreements may be
modified or terminated upon completion of the Exchange Offer.

The entities of the FNG Group may be parties to agreements that contain a-ahemgieol clause

or certain other clauses thate activated as a result of the Exchange Offer and the takeover. If
counterparties to these agreements do not agree to the takeover of the FNG Group, counterparties may
have the option to exercise certain rights (including termination rights), witresiiét that the FNG

Group is adversely affected by a breach of these agreements, or cause the combined company to lose
the benefit of such agreements or incurs costs finding replacement agreements. The FNG Group may
have certain debt obligations that contaichang®f-control clause, or certain other clauses, that are
activated as a result of the Exchange Offer. If these clauses are activated, it may for example be that
certain bonds must be repurchased, refinanced, or otherwise settled. It cannot hteepidhat
sufficient funds are available to redeem all outstanding bonds or that they can be refinanced or that
such debt obligations can otherwise settled on favourable terms, if possible at all.
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The terms of the bonds for a total principal of EUR 26,000 issued by FNG on 29 December 2014

and published by FNG on its website, contain a
control 6 defined as (i) any situation where nei
nor Ms Anja Maes (whethasr not acting inconcert(as defined in Article 3(1)(5) of the Takeover

Law (Overnamewet(as amended from time to time)) retain control over FNG, or (ii) any situation

where neither Mr Emmanuel Bracke, nor Dieter Penninckx, nor Ms Anja Maexercise the daily
management or are directors of FNG. Control means the direct or indirect ownership of more than
50% of the shares of FNG, or tlie factoor de jure power to exert direct or indirect decisive

influence on the appointment of the majordl the directors of FNG or on the orientation of the

policy or the management, or the joint control. If Mr Emmanuel Bracke, Mr Dieter Penninckx and Ms

Anja Maes bring their FNGecuritieqor the FNGsecuritieghat are held by them indirectly through

an affiliated company) into the Exchange Offer, this, in principle, will not be deemed a eblnge

control over FNG. If, however, it is deemed such a chafig@ntrol, the holders of such bonds can

request the repayment of the bonds up to an amount to ddatatl in accordance with the relevant
conditions, and they may have to be refinanced.

In accordance with the publication in the Belgian Gaz&tdgjsch Staatsblgdof 1 October 2015,

FNG has also entered into an amendment agreement (amendment,oaceeskirestatement
agreement) of Amendmem Agreenteridy) (wihen fregard to the
u64,500,000 facilities agreement of 28 July 201
entities within the FNG Group as Original Borroveard Original Guarantor, ING Belgium NV/SA,
Rabobank International, BNP Paribas Fortis NV/SA and KBC Bank NV as Mandated Lead Arrangers,
Original Lenders and Original Hedge Counterparties and ING Belgium NV/SA as Security Agent,
Coordinating Bank and Securiy A g e nQrigindl Credit Agieemento ) (the Original
Agreement as amended by the Amendment @editeement
Agreemend ) whereby the provisions related to Arti
conjunction with Article 25.3 (Other Obligations) and 25.20 (Acceleration), and Article 25.12
(Change of Ownership), in conjunction with Article 25.20 (Acceleration) of the Credit Agreement
contain change of control provisions that may fall under Artiéle & theBelgian Companies Cogde

and that were approved by the general meeting. FNG has confirmed that the relevant credit
institutions have agreed to the Exchange Offer.

Agreements of the Brantano Group may contain clauses based on which these agreeman be
modified or terminated upon completion of the acquisition.

The entities of the Brantano Group may be parties to agreements that contain aotttamdgel

clause or certain other clauses that are activated as a result of the acquisitid@drantieo Group. If
counterparties to these agreements do not agree to the takeover of the Brantano Group, counterparties
may have the option to exercise certain rights (including termination rights), with the result that the
Brantano Group is adversely afted by a breach of these agreements, or causewig composed

group to lose the benefit of such agreements or incurs costs finding replacement agreements. The
Brantano Group may have certain debt obligations that contain a ebfaogstrol clause, ocertain

other clauses, that are activated as a result of the acquisition of the Brantano Group.
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FNG Group- Dependence on key personnel

The performance of FNG Group is largely dependent on the efforts and abilities of the three founders,
Mr Dieter Penninckx, Ms Anja Maes and Mr Emmanuel Bracke which are all part of the management
of FNG Group NV. Each of these three has its own responsibility within FNG Group NV: Creative
Director, OperationsDirector and Managing Direct€EQO. They currently haveojnt control over

FNG Group NV.These individuals have significant experience and expertise in the fashion industry
and are essential for the success of the FNG Group. If these individuals cannot be retained, the
business of the FNG Group (and hence, dftersuccessful realization of the Exchange offer, of R&S
Retail Group as a whole) can be negatively affected.

The Issuer believes that these founders are important to the further development of the FNG Group,
and that they can in particular contribusethie further strategic development of the R&S Retail Group

in general, thanks to their excellent and thorough knowledge of the retail market. R&S Retail Group
therefore intends to let them retain their key positions within FNG, but also t®giter Peninckx

a key position within the management of the R&S Retail Group in general and thus also at the
overarching level.

The founders, should they bring all their FNG securities into the Exchange Offer, will hold a
controlling percentage of the shares lué R&S Retail Group (67.94%6 (on the assumption that all

FNG securities would be brought into the Exchange Offer and on the assumption that the FNG
warrants held by them will be brought in directly in the Exchange Offer) as a result of which they will
hawe an indirect interest in the R&S Retail Group.

Nevertheless, the risk of the departure of one or more of these key persons cannot be fully excluded,
and this might cause the Issuer andRI&& RetailGroup financial and commercial damage.

! Source: information provided by the relevant security holders of FNG Group NV in the framework of the Exchange Offer.
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RISK RELATING TO THE NOTE S
Notes may not be a suitable investment for all investors

Each potential investor in the Notes must determine the suitability of that investment in light of its
own circumstances. In particular, each potential investor should:

- havesufficient knowledge and experience to make a meaningful evaluation of the Notes, the
merits and risks of investing in the Notes and the information contained or incorporated by
reference in this Offering Memorandum or any applicable supplement;

- have accesto, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Notes and the impact such investment will
have on its overall investment portfolio;

- have sufficient financial resotes and liquidity to bear all of the risks of an investment in the
Notes, including where the currency for principal and interest payments is different from the
potential investords currency,;

- understand thoroughly the terms of the Notes and be familibrtiaé behaviour of financial
markets; and

- be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear
the applicable riss.

Liquidity Risk.

Application has been made for the Notes to be admitted to listing on Alternext Brussels and to trading
on the multilateral trading facility of Alternext Brussels. However, there is a risk that no liquid
secondary market for the Noteslivdevelop or, if it does develop, that it will not continue. The fact

that the Notes may be listed does not necessarily lead to greater liquidity as compared to unlisted
notes. In an illiquid market, an investor is subject to the risk that he will raiilbeo sell his Notes at

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

Risk of Early Redemption

The Issuer may redeem the Notes prior to the Maturity Date for taxatisonsea accordance with
Condition8 or at the discretion of the Issuer starting frérduly20190on each Interest Payment Date

in accordance with ConditioB.4. The early redemption amounts are stated in such Conditions. In the
event that the Issuer exeses the option to redeem the Notes, the Noteholders might suffer a lower
than expected yield and might not be able to reinvest the funds on the same terms.

Each Noteholder will have the right to require the Issuer to repurchase all or any part of sech hotd
Notes at the Put Redemption Amount upon the occurrence of a Change of Control. In the event that
the Change of Control put option is exercised by holders of at least 85 per cent. of the aggregate
principal amount of the Notes, the Issuer may, atptioan, redeem all (but not less than all) of the
Notes then outstanding. Notes in respect of which the Change of Control put option is not exercised
may be illiquid and difficult to trade. Potential investors should be aware that the Change of Control
put option can only be exercised upon the occurrence of a Change of Control as defined in the
Conditions, which may not cover all situations where a change of control may occur or where
successive changes of control occur in relation to the Issuer.
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Redemptiorupon Change of Controt shareholders' approval

The put option of the Noteholders upon a Change of Control has been approved by the shareholders of
the Issuer. If a Change of Control occurs prior to the filing of the approval with the competent
CommercialCourt, the exercise of the put option by the Noteholders may not be effective.

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

The Noteswill be issued in dematerialisddrm under the Belgian Compigs Code and cannot be
physically delivered. Th&loteswill be represented exclusively by book entries in the records of the
NBB-SSS Access to the NBESSis available through the NBBSSparticipants whose membership
extendgo securities such as thotes The NBBSSSparticipants include certain banks, stockbrokers
(beursvennootschappisociétégle 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 NEES Transfers between investors will be effected
in accordance with the respective rules and operating procedures of th8 S&Rrticipants through
which they hold theiNotes

Neither the Issuer, nthe Sole Lead/lanager othe Agent will have any responsibility for the proper
performance by the NBBSSor the NBBSSSparticipants of their obligations under their respective
rules and operating procedures.

A Noteholdemust rely on the procedures of the N8BS Euroclear and Clearstream, Luxembourg
to receive payments under tNetes The Issuer will have no responsibility or liability for the records
relating to, or payments made in respect of Nb&eswithin the NBB-SSS

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

The Agency Agreement (as defined in the Conditions) provides that an Agent will debit the relevant
account of the Issuer and use such fundrake payment to the Noteholders.

The Agency Agreement also provides that an Agent will, simultaneously with the receipt by it of the
relevant amounts, pay to the t&loolder, directly or through the NBBSS any amounts due in
respect of the relevantdies. However, no Agent is required to segregate any such amounts received
by it in respect of the Notes, and in the event that such Agent were subject to insolvency proceedings
at any time when it held any such amounts, Noteholders would not have duay @ilaim against the

Issuer in respect of such amounts, and would be required to claim such amounts from such Agent in
accordance with applicable Belgian insolvency laws.

No Agent assumes any fiduciary or other obligations to the Noteholders

Belfius Bark NV/SA will act as paying agent, calculation agent and domiciliary agent fgerit").

The Agent will act in its respective capacity in accordance with the terms and conditions and the
Agency Agreement in good faith. However, Noteholders should be aware that the Agent assumes no
fiduciary or other obligations to the Noteholders and, artipular, is not obliged to make
determinations which protect the interests of the Noteholders.

The Agent may rely on any information to which it should properly have regard that is reasonably
believed by it to be genuine and to have been originateldeyroper parties.
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Market Price Risk

The development of market prices of the Notes depends on various factors, such as changes of market
interest rate levels, the policies of central banks, overall economic developments, inflation rates or the
lack of or excess demand for the Notes. The Noteholders are therefore exposed to the risk of an
unfavourable development of market prices of their Notes which materialises if the Noteholders sell
the Notes prior to the final maturity. If a Noteholder decides td tiee 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 thdR&S RetailGroup.

If, for example, beaase of the materialisation of any of the risks regarding the Issuer andR& e

Retail Group, the Issueis less likely to be in a position to fully perform all obligations under the
Notes when they fall due, the market value of the Notes will suffer. In addition, even if theidssuer
not actually less likely to be in a position to fully perform all obligationder the Notes, when they

fall due, market participants could nevertheless have a different perception. In addition, the market
participants' estimation of the creditworthiness of corporate debtors in general or debtors operating in
the same business e R&S Retail Groupould 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 sucNotes. Changes in currency exchange rates result from various factors such as
macraeconomic factors, speculative transactions and interventions by central banks and
governments.

In addition, government and monetary authorities may impose (as some hsvéndthe 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 Conditisfiixéd 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 tini¢ 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.

Savings Directive.

The EU Savings Directive required EU Member States to exchange information regarding payments
of interest and other similar income by a paying agent within their julisdicd an individual, or
certain types of entity, resident in another EU Member State. For a transitional period, Austria opted
instead to operate a withholding tax system at a rate of 35 per cent.
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On 9 December 2014, the Council of the European Unioratlapted Directive 2014/107/EU (the
AAmendi ng Cooperation Directiveo), amending Dir
in the field of taxation so as to introduce an extended automatic exchange of information regime (in
accordance with the CommadReporting Standard) from 1 January 2016 (1 January 2017 in the case

of Austria).

The Amending Cooperation Directive abolished the EU Savings Directive as from 1 January 2016 (1
January 2017 in the case of Austria) as to prevent overlap between thegexdianformation
provided in the EU Savings Directive and the Amending Cooperation Directive. The Amending
Cooperation Directive and CRS have been transposed in Belgium by the law of 16 December 2015.

If a payment were to be made or collected througiaying agent established in any state which
applies the withholding tax system and an amount of, or in respect of, tax were to be withheld from
that payment, neither the Issuer nor the Agent nor any other person would be obliged to pay additional
amounts @ the Noteholders or to otherwise compensate Noteholders for the reductions in the amounts
that they will receive as a result of the imposition of such withholding tax.

Representation of Noteholders

The Conditions contain provisions for calling meetinfifNoteholders to consider matters affecting

their interests. These provisions permit defined majorities to bind all Noteholders, including
Noteholders who did not attend and vote at the relevant meeting and Noteholders who voted in a
manner contrary to thmajority.

Belgian Withholding Tax

If the Issuer, the NBB, the Agent or any other person is required to make any withholding or
deduction for, or on account of, any present or future taxes, duties or charges of whatever nature in
respect of any payment nespect of the Notes, the Issuer, the NBB, the Agent or that other person
shall make such payment after such withholding or deduction has been made and will account to the
relevant authorities for the amount so required to be withheld or deducted.

The Issier will pay such additional amounts as may be necessary in order that the net payment
received by each Noteholder in respect of the Notes, after withholding for any taxes imposed by tax
authorities in the Kingdom of Belgium upon payments made by or aadftmftihe Issuer in respect of

the Notes, will equal the amount which would have been received in the absence of any such
withholding taxes, except that no such additional amounts shall be payable in respect of any Note in
the circumstances defined in Glition 8 (Taxatior) of the Conditions.

Taxation.

Potential purchasers and sellers of the Notes should be aware that they may be required to pay taxes
or other documentary charges or duties in accordance with the laws and practices of the country
where theNotes are transferred or other jurisdictions. Potential investors are advised not to rely upon
the tax summary contained in this Offering Memorandum but to ask for their own tax adviser's advice
on their individual taxation with respect to the acquisitissde and redemption of the Notes. Only

these advisors are in a position to duly consider the specific situation of the potential investor. This
investment consideration has to be read in connection with the taxation sections of this Offering
Memorandum.

Change of law

The Conditions are based on the laws and regulations of Belgium in effect as at the date of this
Offering Memorandum. No assurance can be given as to the impact of any possible judicial decision
or change to the laws and/or regulations ofgReh, the official application, interpretation or the
administrative practice after the date of this Offering Memorandum.
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Relationship with the Issuer

All notices and payments to be delivered to the Noteholders will be distributed by the Issuer or the
Agent, as the case may be, to such Noteholders in accordance with the Conditions. In the event that a
Noteholder does not receive such notices or payments, his rights may be prejudiced but he may not
have a direct claim against the Issuer therefore.

Thefinanci al transactions tax (AFTTO)

The European Commission has adopted on 14 February 2013 a Draft Directive implementing
enhanced cooperation in the area of financial transaction tax in Belgium, Germany, Estonia, Greece,
Spain, France, ltaly, Austria, Portdlga S| oveni a @artdipathph Membek Statesd()t.h e

The proposed FTT has very broad scope and could, if introduced in its current form, apply to certain
dealings in the Notes (including secondary market transactions) in certain circumstaneegerta
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 andade derivatives, with implementation occurring by
January 1, 2016. However, full details are not availaitoreover, the January 1, 2016
implementation date has in the meantime been abandowkdune 30, 2016 has been set as new
target date. A statemedated June 3, 2016 , however, indicates that the June 30 date for expected full
agreement on a proposed FTT will also not be met, without specifying a new target adoption date.

Under current proposals the FTT could apply in certain circumstances tmgdrsth within and
outside of the participating Member States. Generally, it would apply to certain dealings in the Notes
where at least one party is a financial institution, and at least one party is established in a participating
Member State. A finandia i nst i tuti on may be, or be deemed
Member State in a broad range of circumstances, including (a) by transacting with a person
established in a participating Member State or (b) where the financial instrument widijeist to

the dealings is issued in a participating Member State.

The FTT proposal remains subject to negotiation between the participating Member States and is the
subject of legal challenge. It may therefore be altered prior to any implementatidimitige of

which remains unclear. Additional Member States may decide to participate. Prospective holders of
the Notes are strongly advised to seek their own professional advice in relation to the FTT.

FATCA withholding.

Whilst the Notes are held withithe Securities Settlement System, in all but the most remote
circumstances, it is not expected that the foreign account tax compliance tax provisions of the Hiring

I ncentives to Restore Employment Act of hg01l0,
amount of any payment received by the Securities Settlement System. However, FATCA may affect
payments made to custodians or intermediaries in the subsequent payment chain leading to the
ultimate investor if any such custodian or intermediary genegalipable to receive payments free of
FATCA withholding. It also may affect payment to any ultimate investor that is a financial institution
that is not entitled to receive payments free of withholding under FATCA, or an ultimate investor that
fails to provide its broker (or other custodian or intermediary from which it receives payment) with
any information, forms, other documentation or consents that may be necessary for the payments to be
made free of FATCA withholding. Investors should choose the dasi®ar intermediaries with care

(to ensure each is compliant with FATCA or other laws or agreements related to FATCA), provide
each custodian or intermediary with any information, forms, other documentation or consents that
may be necessary for such cukém or intermediary to make a payment free of FATCA withholding.
Investors should consult their own tax adviser to obtain a more detailed explanation of FATCA and

t

c

how FATCA may affect them. The |1 ssuero6s aosbligat

paid to or to the order of the Securities Settlement System and the Issuer has therefore no
responsibility for any amount thereafter transmitted through the hands of the Securities Settlement
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System and custodians or intermediaries. Further, foreigndial institutions in a jurisdiction which

has entered into an intergovernment al agreement
expected to be required to withhold under FATCA or an IGA (or any law implementing an IGA) from
payments they nk& on securities such as the Notes.

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
interestsor arepreferred by provisions of law that are both mandatory and of general applidéiten

Issuer currently has no outstanding obligations but may assume more debt in the future, whether in the
form of bonds or bank financing or other means.

Upon the windingup of the Issuer or if insolvency proceedings are brought in relation to the Issuer,

t he Notes wild.l be effectively subordinated to a
the value of the collateral securing such indelbdsdnThe Notes rank after secured bank financing,

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
secuing the Group's debt in order to develop its activities subject to the limitations set out in
Condition4 (Negative Pledge

Financial Reporting

Application has been made for the Notes to be admitted to listing on Alt@nesdels 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 pediic reporting obligations imposed upon the Issuer by operation of law are
very limited. As such investors might have limited access to financial information of the Issuer and its
Subsidiaries.

This risk is partially mitigated by the undertakings of th&ukr as set out in Conditid0.2 (Periodic
reporting). It should be however noted that the Issuer's financial year runs from 1 January to 31
December of each year and that its first financial year shall come to an end on 31 December 2017, and
shall theréore be longer than one year. Therefore, in 2017, the Issuer shall only prepare interim
audited consolidated accounts and there shall be no management report and statutory auditor's report
available on the financial statements relating to the period endi8§ December 2017.

Possible conflict of interest

The Sole Lead Manager andks affiliates have engaged in, and may in the future engage in,
investment banking and other commercial dealings in the ordinary course of business with the Issuer
or its affiliates.It should also be noted that the Sole Lead Manager participates (a ticket of EUR
25mio) in the Club Deal as entered into by FNG Group NV as further set out in CRa{iieGroup-

Financial Information 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
Sole Lead Managemndits affiliates may make or hold a broad array of investraeantd actively trade

debt and equity securities (or related derivative securities) and financial instruments (including bank
loans) for their own account and for the accounts of their customers. Such investments and securities
activities may involve secudies and/or instruments of the Issuer or its affiliates. Tk Lead
Managerand its affiliates may also make investment recommendations and/or publish or express
independent research views in respect of such securities or financial instruments araldnay h
recommend to clients that they acquire, long and/or short positions in such securities and instruments.
It should therefore be noted that the Sole Lead Manager may have interests which are different from
and/or conflict with the interests of the te¢bolders.
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Eurozone crisis

Potential investors need to make sure that they have sufficient information regarding the Eurozone
crisis, the global financial crisis and economic situation and outlook, so that they can make their own
assessment of the risk$ an investment in the Notes. In particular, the potential investors need to be
aware of the significant uncertainty about future developments in this regard.

Turmoil in global credit markets

Potential investors should be aware of the turmoil in glotedit markets that led to a general lack of
liquidity in the secondary markets for instruments similar to the Notes. The Issuer cannot predict if
this situation will change if and when the situation changes, there will be no assurance that such
conditionswill not return in the future.
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INDUSTRY OVERVIEW
1. GLOBAL FASHION AND FOOTWEAR MARKET

The global apparel and footwear market continues to provide steady growth despite weakening
performances in Brazil and Russia and softer growth in China. A sustanedery in Western
Europe remains elusive, while the Middle East and Africa further illustrates its strong growth
potential providing a significant boost to global apparel and footwear sales.

Resilient global growth despite economic headwinds

The global pparel and footwear market delivered another year of strong growth in 2015, increasing
by 5% despite weakness in key markets, such as China, Russia and Brazil.

Chinabdés growth sl owing but Asia Pacific remains

For the first time, Chinas -pneyear growth fell behind the rest of Asia Pacific. Despite a
slowdown in the Chinese economy, Asia Pacific will retain its leading position as the largest apparel
and footwear region with dynamic growth stemming from emerging markets such asMiedham

and Indonesia, providing potentially lucrative opportunities for international brands.

US remains leading market

The US continues to provide robust growth benefiting from a solidrposssion recovery. The
slowdown in China has enabledthetU® r emain t he worl dds | eadi ng ma
importance within the global industry.

Outlook for Western Europe showing tentative signs of improvement

The Western European apparel & shoe market is a congingen cyclical market has ba under
pressure over the past decade. Western Europe experienced negligible growth again in 2015, however,
with the exception of Greece and ltaly, there are signs of a turnaround as momentum builds in
markets such as Turkey, Norway and Spain. As perfacmavithin the region varies, future growth
appears fragile.

Proliferation of sportswear and comfort dressing continues

Wellness lifestyle trends, combined with dynamic growth of performance and-sppited apparel

and footwear has led to an inexoraldkift towards comfort dressing on a eayday basis.
Noticeably, sports footwear continues to drive growth as consumers demand functionality and
comfort in their everyday shoes.

Childrenswear dominates growth in apparel

Growth in childrensweasurpasses both men and womenswear in 2015 for the third consecutive year,
driven by fashionés infiltration into the categ
consumptiorin emerging markets.

Source: Euromonitor

46



2. MISS ETAM GROUP - MARK ETS
2.1 Main markets

This Section describes the markets in which the Miss Etam Group operates. The main activity is the
store formula Miss Etam, which is fully focused on outerwear with women as its target group.
Currently there are onlshors in theNetherlands.

The following is a discussion of the most important trends first in the overall retail trade, followed by
developments in the clothing industry, a description of the consequences of omni channel, and finally
an overview of trends specifctoo mends f ashi on.

2.2  Retall trade?

Miss Etam Group is active in the Dutch retail trade. This sector comprises companies offering
products to consumers.

The Dutch retail trade experienced several bad years in a row. Since the crisis in 2009, consumers
held df on spending and the low confidence in the economy translated into declining revenue for the
entire sector. Consumer spending still remains 2.7% below theripiglevels, and sales volumes are
10.5% lower than 8 years ago. Not only purchasing powedRalined significantly, the contraction

of the housing market has also affected consumer spending.

In addition, the growth of the internet has had a major impact on the retail sector. Year after year
online sales increased and now, according Thuiswinige 17% of purchases are done online. A few
companies were able to benefit from this, but for most of the traditional retail companies the changes
came too fast. Over a period of three years online sales tripled, and manyafilireompanies were
struggling or went bankrupt.

2.3 Clothing industry

The Dutch clothing industry has possibly suffered even more over the past few years. Whereas basic
necessities continued to be purchased even in the crisis years, the fashion industry suffered heavier
blows. Even now that purchasing power has started to increase, people have not yet started spending
more on fashion; paying off debt, saving or buying a home still take priority over luxury spending.
Nevertheless, after modest growth in 2015, growth of arounts Z4pected for the clothing industry

in 2016.

Unfortunately this positive news needs to be placed in perspective: fierce competition and a rising
dollar are putting pressure on the margins. While overall sales are still 13% below-thisiprievel
(compared to 10.5% for the average retail sector), profit margins over that same period have declined
from 5.5% to 1.6%, and the end is not yet in sight.

New competition keeps coming, including from large international players and online parties.
Combined wih the depreciation of the euro against the dollar, this has resulted in declining margins.
In fashion, production is often carried out far in advance in cheap countries, and theilirdadtr
currencies have appreciated a lot. This results in margssyme in the fashion industry, something

that due to the heavy competition, cannot be passed on to the customer. To the contrary, since 2007
the average price of clothing has dropped 1.7%, while inflation over that same period was 14.8%.

(Source: ABN AMR(CRetail sector forecast 22 January 2016)

2The words fARetailo and fARetail tradeo are often us aildrade, otlyephysidalagoodseaeeb | y . Tech
delivered to consumers, whereas retail includes retail trade as well as services to consuhadisg(banking and travel agencies). BecatseMiss Etam
Group falls under Retail Trade, the words are used interchangeably Betttion
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2.4 Omni channel

However, even in the clothing industry there are some success stories and companies that grow
against the trend and realize healthy profit margins. These are mostly players that excel in the area of
mul tichannel, or omni channel . Consumers nowada
experience to be consistent at all times, irrespective of the way in which that experience is created.
Whether a customer is introduced to a brand on his mohibaegy iPad or laptop, the experience

should be the same or at least compare to a physical store visit.

Brands and formulas that specialize in omni channel perform better even than sole online players.
Online-only companies saw their revenue rise nearB6 i@ 2015, while multichannel players were

well above that at 23.5%. If a shopping chain allows a customer to have a similar shopping experience
on mobile devices, online and in a physical store, it evidently results in better financial results.

(Source:ABN AMRO: Retail sector forecast 22 January 2016)

The trend towards an increasing proportion of online sales within the retail market is expected to
continue:

Figuur 3
MAarrdeal onling in da totale non-food retailmarkt

202 2013P 4P 2015P 0P 7P 08P 0P 20208

B Scenario gematigdia groai
B Scenaric forsa grosi

(Translation into English:

Figure 3

Share online in the total nefimod retail market
- Modestgrowth scenario
- Strong growth scenario)

(Source: RabobankRabobank Numbers & Trends Theme Update: Online retail)

2.5 Women' s fashi on

Over the past years, womends fashion has perfori
fashion industry. Rative to the average of the sector, it did not perform better in any year, and in
many year s, womenbés fashion experienced the gre

were quite negative for a few years in a row, but that trend seems tonbe releersing in 2015 and
2016.
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Revenue growth (in % relative to previous year/period)

2010 2011 2012 2013 2014

Womends fashion 0.0 -7.9 -6.0 -4.5 -1.7
Menodés fashion 0.7 -3.7 -6.8 -2.9 -0.4
Baby and childrer-14 -5.3 -3.6 -3.2 0.4
Body fashion -8.8 -5.6 -4.2 -3.2 0.7
Total fashion industry -0.1 -6.2 -6.0 -3.7 -1.4

Source INretail/GfK FashionScan

In total, the womenés fashion industry reported
percent of total revenue in the fashion industry. Most revenue, around 55 percent, is from stores that

sel | both womenés and mehe dext infuatry miteoms .of sikkewith 6 f a st
percent of revenue of al | fashion stores, cl osel

Womenés fashion is also slightly more vulnerabl
fashion,and the peaks are therefore slightly higher in the-pegborming months. The outliers in

sales are in March and October, when the summer collection and winter collection are released,
respectively.

2.6 Consolidation in the retail landscape

A final prominent trend of the past few years is the consolidation that is currently happening in the
retail landscape. Independent retailers are experiencing increasing pressure now that large,
international chains are expanding. Joint purchasing, distribution andtmgrked to significant
financial benefits for chains, and the average independent entrepreneur cannot compete against this.
By joining forces, better bargaining positions are created against suppliers, in turn leading to
improved purchasing conditions. @swlidation also leads to economies of scale, for example in terms

of logistics, IT and Human Resources. Experience teaches us that employees stay longer and have
more development opportunities in larger retail organization. As a result, talent remdinhevit
companies longer, who benefit from this in many different ways. Finally, cooperation allows for the
sharing of knowledge, experience and best practices. All this underpins the consolidation trend in the
retail industry, which is expected to only deye further. Unless a small business is significantly
distinctive and knows how to profile himself well locally, he will in many cases lose to the chains.
This is one of the factors that will play a role in the changing retail landscape over the next years

3. COMPETITIVE POSITION OF MISS ETAM GROUP

The Miss EtamGroup operates in the mid segment of the apparel industry and is just below the
middle both in terms of fashion trends and pricing.

The Central Bureau for StatisticCdntraal Bureau voor de Stdiisk) calculated that in the
Net herl and in 2014, around EUR 1.7 billion reve
estimated 75% of this is purchased in clothing stores, 10% at department stores and the remaining
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percentages at other stores, sastsuper markets or sports shops. Online was not taken into account

here. The disappearance of department store V&D creates a hole in the landscape, not only physically

in shopping streets, but also in terms of revenue. The disappearance of large dépsidraen

formulas creates room for other, new and existing retailers. The Miss Etam Group hopes to capture
part of this |l ost womenbés fashion in order to p
However, if a Miss Etam store is located in a shiogpstreet in close proximity to the closed
department store, possibly lower padsgmumbers could result in profit losses relative to previous

years.

Research bureau Panteisa | cul at es on its website detail hande
fashion stores are run by independents, and that less than 30% of all branches are part of shopping
formulas or chains. In total, there are 45 shopping chains with 10 or more bigresly Didi, MS

Mode, Steps, Vero Moda and Witteveen are of the size of Miss Etam and have 80 stores or more.
Miss Etam Group sees its biggest competitors in Zara, WE, H&M, MS Mode, Esprit, Didi, Vero

Moda, Witteveen and also Primark
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DESCRIPTION ISSUER & GROUP STRUCTURE

1. GENERAL

R&S Benelux Holding NV, a limited liability company incorporated under Belgian lamith
registered office at Prins Boudewijnlaan 5 bus 10, 2550 Kontich, Belgium, registered with the register
of legal entitis (Antwerp, section Antwerp) under the number 0655.955.867 Ighe€r”), has been
incorporated on 3 June 2016 (and received its legal personality on 6 June 2016) by means of the
contribution in kind of 100% of the shares of R&S Finance B.V.

The Issueseaves as a holding and financing vehicle for companies igtbep which is headed by

R&S Retail Group N.V.R&S Retail Group N.V., together with its subsidiaries tf&S Retalil
Group"). R&S Retail Group N.V.'s ordinary shares are listed on the regulated market of Euronext
AmsterdamR&S Retail Group N.V.'s main actiyitis currently the Miss Etam business carried out

by R&S Finance B.V. and its subsidiaries (together Mess Etam Group") (highlighted in

in the group structure below).

The group structure of the R&S Retail Group is currently as follows:
R&S Retail Goup structuré

R&S Retail Group
N.V.

|

R&S International

Holding NV (100%)
1

R&S Benelux
Holding NV (100%)
I
R&S Finance B.V.

(100%)
ME&P Retail Miss Etam NLB Retail
1P B.OV. Group B.V. Services
(100%) (100%) B.V.(100%)

Miss Etam Services
B.V. (100%)

Miss Etam
Operations
B.V.(100%)

Miss Etam Retail
Rent B.V. (100%)

3 One share in R&S International Holding NV is currently held by Roman & Stern Management B.V.
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It is possiblethat a holding company will be created and placed between R&S Benelux Holding NV
and R&S Finance B.V. which may also enter into financing agreements, assume debts and serve as a
holding and financing vehicle for the companies ingt@ip should the Issuer deem this appropriate

R&S Retail Group N.V. has also launched a voluntary conditipodlic takeover bid on FNG
Group NV as further set out in the Chag®G Group- Exchange Offeand has obtained an option
to acquire the Bretano Group as further set out in Chafgeantano Call Option

Subject to (ithe successful realization of the Exchange Offer on FNG Group NV; (i) the exercise of
the purchase option on the Brantano Graupl(iii) the transfer of the shares of FNGdbp NV and
BrantNew BVBA to R&S Benelux Holding NVthe R&S Retail Group structure, would be as
follows:

R&S Retail Goup structure- Intended structuré

R&S Retail
Group N.V.

R&S International
Holding NV (100%)

Issuer: R&S
Benelux Holding NV
(100%)
. R&S Finance B.V.
FNG Group NV (100%) BrantNew
l i I BVBA (100%)
ME&P Retail IP Miss Etam NLB Retail '
B.V. (100%) Group B.V. Services B.V. Brantano NV
(100%) (100%) (100%)
I
Brantano
Miss Etam Luxembourg
Services B.V. S.A. (100%)*
(100%)
Miss Etam
Operations
B.V.(100%)
Miss Etam Retail
Rent B.V. (100%)

* It should be noted that the Brantano Group announced on 7 June 2016 thdrttien is to sell
several shops, including those in the Grand Duchy of Luxembourg. It is hence possible that Brantano
Luxembourg S.A. would be sold prior to the exercise of the purchase option and no longer form part
of the Brantano Group.

4 One share in R&S International Holding NV is currently held by Roman & Stern Management B.V.
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** For the goup structure of FNG Group, please see chdptés Group- Group Structure.

2. MANAGEMENT AND GOVER NANCE

The Issuer's board of directors is composed of Roman & Stern Management B.V., permanently
represented by Mt.H. van de Schoor and Mr Eric Verbaere.

Mr van de Schoor and Mr Verbaere are respectively also the director and (sole) member of the
Supervisory Board of R&S Retail Group N.V. (indirect parent company of the Issuer aiusary
shares are listed on Euronext Amsterdam).

1 Mr van de Schoo(Dutch nationality)wasinvolved in the fashion brands Steps and Superstar
(as a CFORNd the acquisition of the Coltex Retail Group in 2@#dor theretg Mr van de
Schoor has been workirad ING, mainly in the real estate sector. He is the directorGHBo
of R&S Retail Group N.V. since 5 January 2016 and is the controlling shareholder over FIPH
B.V., which currently owns 74.81% of the shares in R&S Retail Group N.V.

1 Eric Verbaere(Belgian nationality) is a founding partner of &P Corporate Finangea
corporate finance boutigdem and an expert in corporate finance. He is the (sole) member of
the Supervisory Board of R&S Retail Group N.V.

The board of directors has the broadest powers to manage the afthiesisguemwith the exception
ofthosemat t ers that have been reserved for the gene
articles of associatior€urrently, no daily manager has been appointed.

The Issuecan be represented towards third partiesiidirector actingsolely.
3. SHAREHOLDING

99.99% of the shares ithe Issuerare held byR&S International Holding NY a limited liability
company incorporated under Belgian law, with registered office at Prins Boudewijnlaan 5 bus 10,
2550 Kontich Belgium, registered with the register of legal entities (Antwerp, section Antwerp)
under the numbed656.578.449(a wholly owned (except for one share which is held by Roman &
Stern Management B.V .subsidiary of R&S Retail Group N.V.). shareof thelssuers held by R&S

Retail Group N.V.

The share capital ofhe Issueramounts to EUR19,500,001and is represented b$9,500,001
registered lsares. There is no mention of nominal valliee entire share capital has been paid up.
The Issuer has no othsecurities éffecten/titresoutstanding.

The Issuer has been incorporated on 3 June aAdiGeceived its legal personality on 6 June 2016
There hae been no changes in the share capital since that date.

4. FINANCIAL YEAR

The Issuer's financial year rufrem 1 January to 31 December of each year. Its first financial year
shall come to an end on 31 December 2017, and shall therefore be longer than one year.
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DESCRIPTION R&S RETA IL GROUP N.V.

1. GENERAL

R&S Retail Group N.V., with registered office at Amsterdam, the Netherlands and offices at 2723
RH Zoetermeer, Oostweg 2, and registered with the Dutch Chamber of Commerce under the number
63246287 (R&S Retail Group N.V."), is a holding and financing vehiclehose ordinary shias are

listed onthe regulated market organized Buronext Amsterdam.

2. REVERSE LISTING - SHAREHOLDING

On 5 January 2016, R&S Retail Group N.V. (at the timaeed'N.V. Dico Internationdl) acquired

all of the shares in the capital of R&S Finai®®/. ("R&S Finance') through a secalled reverse

listing transaction, against issuancel6f000,000A sh a r e s R&E frrhnsactiono ) . On t hat
day, it changed its name 'tB&S Retail Group N.V.

Prior to the R&S Transaction, tHR&S Retail Group N.V(named Dico International N.V.yas a
company listed on Euronext Amsterdam without apgrationalactivities, while R&S Finance ka
(and still has) operational activities since 1 May 2015, but was not listed.

With economic effect frond May 2015, R& Finance has taken over the exploitationhef brands
Miss Etam and Promiss from FIFB{V., who had acquired it from the bankrupt estate of Etanggsro
Retail B.V. and Etam Gep Holding B.V. R&S Finance was established for that particular purpose
by FIPHB.V. FIPH B.V. ("FIPH") is a companywhich is ultimately controlled by Mr H. van de
Schoor, wh is also the director of R&S Retail Group N.V.

R&S Retail Group N.Vhas acquired all the shares in the capital of R&S Finance against issuance of
10,000,00 A shares to FIF, who was the sole shareholder of R&S Finance prior to the R&S
Transaction. As a result of the R&S Transaction, FiRas a 74.81% stake R&S Retail Group N.V.,

while the interest irR&S Retail Group N.Vof Value8N.V. 1 which prior tothe R&S Transaction

was 90%- diluted to 22.67%. The remainirghares in R&S Retail Group N.\are held byother
investors.

As part of the R&S Transaction, FIPH has also acquiredptiogity share (the '"Priority Share").
This Priority Share grants FIPHuecial rights in respect dR&S Retail Group N.V.including a
binding nomination for the appointment of directors and officers.

The R&S Transaction was announced on 18 November 2015, approved by the General Meeting of
R&S Retail Group N.Von 29 December 2015, and completed on 5 January 2016. As of the moment
of completion of the R&S Transaction, the composition of the Board of Directors and the Supervisory
Board of theR&S Retail Group N.Vhas changedwhereby Mr van de Schoor became theld)
Director of R&S Retail Group N.V. and Mr Eric Verbaere became the (sole) member of the
Supervisory Board of R&S Retail Group N.V.

In connection with the R&S TransactidR&S Retail Group N.Vissued a conditional right of option

to Value8N.V., pursuant to which it may acquire a number of shares in R&S Retail Group N.V. equal

to 5% of the total number of shares (ordinary and A shares) outstanding at the time of exercise of the
option, which can be exerciseticeuntil 5 January 2021 if the turnovef R&S Retail Group N.V.

and its subsidiaries would be lower than EUR 300,000,000 over the financial year 2016, as it would
be derived from the consolidated financial statements over the financial year 2016. The shares would
be issued at EUR 1.60 per shérebe adjusted ratoa merger or split of shares)

On 24 March 2016, R&S Retail Group N.V. has announced its intention to launch a voluntary
conditional public takever bid on all shares and warrants issued by FNG Group NV, with its
registered officat Bautersemstraat 68 A, 2800 Mechelen, registered with the register of legal entities
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(Antwerp, section Antwerp) under the number 0865.085.7B8IG"), not yet held by R&S Retalil

Group N.V. or affiliated personsgi in total 5,873,151 shares and 400,0@0rants in FNG Group

NV (the "Exchange Offer’). The Issuer has officially launched the Exchange Offer and this has been
published by the FSMA, on 27 May 2016. The acceptance period for the Exchange Offer has not yet
started and is subject to approval the FSMA of the draft prospectus in that respect. For more
information seehe ChapteFNG Group- Exchange Offer

R&S Retail Group N.V. has also agreed ancall option(the 'Brantano Call Option ") with
Fiddlerdés BVBA, Roman & R&S Rnance Belgiuma\y éon(g 100% dB . V.
the shares in BrantNew BVBA (a Belgian company witlrégistered officeat Prins Boudewijnlaan

5/10, 2550 Kontich, Belgium, RPR (Antwerp, section Antwerp) 0645.846.982); (ii) a subordinated
debt claim in the amourdf EUR 25,000,000 in principal and any running but unpaid interest in
respect of BrantNew BVBA; and (iii) one share of Brantano NV (a Belgian company with its
registered offie at Kwadelapstraat 2, 9320 Erembodegem, Belgium, RPR (Ghent, section
Dendermonde0432.980.383). For more information see Chaptantano Call Option

3. RECENT EVENTS

Date Event

13 March 2009 The court grants deferral of payment
N.V. Dico International

31 March 2009 N.V. Dico International is declared
bankrupt.

29 Septembez010 A proposal submitted at the credito

meeting to lift N.V. Dico International ot
of bankruptcy received unanimous supg
from unsecured creditors.

8 October 2010 Creditorso6 agreeme
District Court ZwolleLelystad
As of 1 May2015 R&S Finance takes over operations fr

the bankrupt estate of Etam @poRetail
B.V. and Etam Grep Holding B.V.

18 November 2015 R&S Transaction is announced by.V.
Dico International

29 December 2015 The General Meeting ofN.V. Dico
Internatonal approves the R&:
Transaction.

5 January 2016 Dico International N.V. acquires all shar

in the capital of R&S Finance and chang
its name to RS Retail Group N.V.

20 January 2016 First trading in shares of the R&S Ret
Group N.V. on EuronexAmsterdam unde
the new name "R&S Retail Group N.V."

24 March 2016 R&S Retail Group N.V. announces i
intention to launch a voluntargonditional
public exchange offer on the shares of FI

Group NV.

28 April 2016 R&S Retail Group N.V. announces that
has acquired a call option to acquites
BrantanoGroup.

27 May 2016 R&S Retail Group N.V. announces i

launch of a voluntary conditiah public
exchange offer on the shares of FI
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Group NV.

3 June 2016 R&S Retail Group N.V. incorporates th
Issuer by a contribution in kind of 100%
the shares of R&S Finance

9 June 2016 R&S Retail Group N.V. incorporates R&
International Holding NV by a contributio
in kind of 99.99% of the shares of tl
Issuer

4. R& S RETAIL GROUP - GENERAL STRATEGY

The strategy of R&S Retail Group N.V. is focused on acquiring retail and fashion chains and creating
value by optimizing corporate processes, using synergies and a heavy emphasis on the omni channel
approach. In a turbuhé market with changing consumer behaviour, the group sees a further shift to
onlinesalesand the delayed response from existing player as a good foundation for growth.

The listing of the sharedf R&S Retail Group N.Vprovides opportunities to attraexternalcapital to
finance the growth of the group. In addition, acquisitions can be wholly ordailtithroughshares,

or new emissions can be placed to finance acquisitions. The starting point is that every acquisition
must contribute to value creati@nd the development of business results.

In a time when many traditional retailers are struggling, due to increased international competition,
pressure on the margins and strong online sales growth, R&S Retail Group is able to create value.
Through inesting in online sales, R&S Retail Group currently makes a significant amount of its
revenue online, certainly when compared to the competition. The strategy used by R&S Retail Group
focuses on a seamless shopper experience, regardless of the charlas! 8hsppers experience the
same look and feel in online as in the stores, and promotions, collections and marketing
communications are always aligned.

On top of that, R&S Retail Group focuses on efficiency with regards to the back office. Inventory
accuracy, intelligent allocation of the items, and cost efficient logistics are key. Together with good
IT, the back office plays a key role in providing the basis for success of the stores. A lean staff at the
headquarters, servicing the stores in ancieifit and wehlorganized manner, enables higher
profitability for the group. The focus on productivity in the stores itself enables a maximum impact of
the sales force with the minimum amount of hours necessary.

Lastly, after many years of high and steatyeasing rents for shops, some have started accepting the
truth that more shoppers buy online and less shoppers are to be found in the offline shopping streets.
Consequently, shop rents should go down, but so far real estate owners have been vany ireluct
doing so. High rents are no longer justified degreasing shopper numbers in most areas, so except

for a few top locations in the largest cities in the Netherlands, the rents are under pressiRetdl&S
Grouphas a focus of negotiating the opdilhtent for its stores, ensuring that each will contribute at
healthy levels to the group.
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5. RATIONALE FOR THE CO MBINATION MISS ETAM GROUP - FNG GROUP AND
BRANTANO GROUP

The rationale of R&S Retail Group N.V. for tpessiblecombination of the Miss Etam Group, FNG
Group and Brantano Group under one umbrella, is embedded in the potential synergy effects and
economies of scale that are envisaged:

1 The combination of thésNG Group and theMiss Etam Group would mostly result in
synergy effectghat includecost savings as a result of economies of sealdurther set out in
the ChapteFNG Acquisition Strategy

1 The Brantano Group suffering from underinvestment in the past, could benefit of an
operational improvement amdfurbishmenbf the stores with good location;

1 TheMiss EtamGroupandthe BrantanoGroupshare the same customer profile arauid be
able to share two product groups in Belgium and the Netherlands.

Thecombinedgroup would be able to

1 use the buyinglatform of the FNG Group (higher combined volumes leading to stronger
negotiation position towards suppliers);

1 use the state of the art stock allocation systethefiss EtamGroug

1 combine logistic operations to supply shops (lower logistic expenses);

1 use the sector expertise of experienced management and key petpdedifferent groups

(Miss Etam Group, FNG Group and Brantano Grougich have not only an excellent
sector expertise but also a proven track record in restructuring and acquisitocis, isv
important in light of the consolidation wave in the sector

1 ggoup purchasing of servicenad (1T, |l egal, HR,

1 closeheadquarterthatwould lead to savings in rent.
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MISS ETAM GROUP - GENERAL
1. GENERAL

R&S Finance B.V., aprivate limited liability company hesloten vennootschap met beperkte
aansprakelijkheiflincorporated and existing under the laws of the Netherlands, has its corporate seat
(statutaire zetdl at Amsterdam, the Netherlandss principal offices at 2723 RHoetermeer,
Oostweg 2, and is registered with the Dutch Chamber of Commerce under the number 63246287
("R&S Finance"). R&S Financeserves as an operational company and a holding company for its
different subsidiaries (together th#liss Etam Group") as structured and satut in the Chapter
Description Issuer an@Group Structureabove.

2. SHAREHOLDING

100% of the share capital of R&S Finance is held by the Issuer. The share capital of R&S Finance
amounts to EUR 1 and is represented by 1 share, witménabvalue of EUR 1. The share capital
has not been amended since its incorporation on 4 May 20&5entire share capital has been paid

up.

Shares in the capital of R&S Finance can be issued pursuant to a resolution to that effect by the
generalmeeting of R&S Financ& he management board of R&S Finance resolves on the acquisition
of shares in its own capital by R&S Finance

3. MANAGEMENT AND GOVER NANCE
The Miss Etam Group sltimately managed by Mr.H. van de Schoor.

The managing director ®&S Financeis Roman & Stern Management B.V., effective agl day

2016. The managing director of Roman & Stern Management B.V, is Roman & Stern Holding B.V.,
effective as oR0 August 2014. The managing director of Roman & Stern Holding B.V. issavirce
Schoor aforementioned, effective as2® August 2014.

The managing director has the broadest powers to manage the aff&&SoFinancewith the
exception of those matters that have been reser.\y
or by the articles of association.

R&S Financecan be represented towards third parties by its entire board of managing directors or one
managing director acting solely.
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MISS ETAM GROUP - BUSINESS OVERVIEW
1. MAIN ACTIVITIES

Through the R& Transaction on 5 January 2016, R&S Retail Group N.V. has obtained access to,
primarily, the Miss Etam brand and its stores. As a resultiofrimsaction, R&S Retail Group N.V.

at once gained a significant position in the retail clothing market. Fog mformation on the R&S
Transaction and the acquisition by R&S Finance of the Miss Etam openaitbresconomic effecas

of 1 May 2015 from the insolvent estate of Etam Groep Retail B.V. and Etam Groep Holding B.V. see
the ChapteDescription R&S RetaiGroup.

The Miss Etam Group is active in womends fashi
include the design and procurements of products, sales through both offline and online channels and

all necessary supporting activities, such as rergiares, distributing goods, and managing the entire

process. None of the total 86 stores(number of stores per 15 June 20E6)wned by the Miss Etam

Group.

The Miss Etam Group primarily focuses on women between 35 and 55 years of age, but asaderiv
significant share of its revenue from sales to women over 55 years of age. The collections are familiar,
accessible and wefliriced. The price class is best described as the middle segment.

2. DESIGN

The Miss Etam Group has antiouse design teemofaound 5 FTE. Al of Mi s
clothing is designed by this design team. Every season new garments are designed, resulting in a great
variety of garments. Various basic items are used for multiple seasons and/or years.

The designs of the Miss Eta@roup can be considered as tréaliowing. The Miss Etam Group will

not independent develop clothing trends, nor does it aspire for its products to very closely follow the
latest trends. However, the Miss Etam Group does on an ongoing basis oriemgnitfedf trends
available in the markets, and which of these trends are suitable for the target group of the Miss Etam
Group, bases on which new designs are designed.

3. PRODUCTION

The Miss Etam Group outsources the production of the garments designedoby fiumber of
suppliers, mainly located in Europe (60% of total production) and Turkey (40% of total production),
and to a lesser extent in Asia. It does not own any production facilities. The choice of suppliers in
relatively nearby countries means thisrenore flexibility in submitting and executing orders, albeit at

a slightly higher price. This is partially offset by the purchase of basic articles in Asia.

Typically, suppliers are selected directly, but in some instances the Miss Etam Group uséssepur
office (intermediary). Selection takes place by requesting samples based on the rdesigry the

Miss Etam Group. These are then reviewed for quality of production, materials used and price.
Pricing is primarily driven by the man hours spent and kesser extent the costs of raw materials.

4. TRANSPORT AND DISTRIBUTION
The transport of the produced goods takes place through transport companies selected and paid by the
Miss EtamGroup. The responsibility for the correct and full delivery lies therefore with the Miss

Etam Group, also because the transporter typically bears no responsibility for the transported load.

The distribution centre in Zoetermeer has a total area of 3é0@ivided over three floors, and is
equipped with fully mechanized and automated receipt and division installations. The distribution
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centre and the inventory management system located in it is designed such that a high degree of
accuracy is achieved wheneasuring inventory.

Subsequently, the collection, supplemented by basic items, if needed, is allocated to the stores of the
Miss Etam Groups and delivered in trucks from the distribution centre to the stores. A portion of the
newly received collectiomemains in the distribution centre, to retain flexibility to quickly and
efficiently supplement collections in the stores, when needed.

5. SALES
5.1 Store sales

Store sales take pl ac@ stords(numbeg per 19 Junes 2016heaMiss Gr o u p 6
EtamGroup does not use franchise takers, nor does it offer its products through other stof&s. The

stores are located in various A (busy shopping streets or busy shopping malls) and B locations (a store
location usually in a sidstreet towards the centrgroughout the Netherlands, thus achieving a high

density of stores including in many smaller cities and communities.

The Miss Etam Group adopts a model whereby a certain degree of flexibility exists with regard to the
distribution of its personnel. Théogse management and employees play a central role within the Miss
Etam Group. The Miss Etam Group recognizes that the experience within the stores influences the
purchase behaviour of customers, and therefore attaches great value to a friendly, waion @t pt
helpfulness inside the store. The Miss Etam Group therefore invests in the training of its personnel.
The shopping experience is further enhanced by the consistent and welcortngdayhe stores.

Through outlet stores old collections are saldd on the one hand very prsensitive customers are
catered to, while on the other the gross margin is magdaimough the sale of excess inventory. By
organizing the outlet in own management, there is ultimately more control over the desired gross
margin.

52 Online sales

Online sales are an important sales channel of the Miss Etam Group. The Miss Etam Graipsgener

its online revenue primarily through its own website. A small share of online revenue is derived by
offering its products through the websites of strategic partners (alliances). The Miss Etam Group is
focused on closely aligning the online experiendth the shop experience, in terms of-tayt and

feel, but also by consistently offering promotions simultaneously on both sales channels. Separate
inventories are kept in its distribution centre for online sales.

The Miss Etam Gr o ufprdssppartiiosthecustemer experience forenlie sales.
6. MARKETING

The Miss Etam Group has developed a marketing strategy that uses various channels. First, the Miss
EtamGroup considers its stores as an important part of its marketing strategy, and thus ensures that
the stores appear consistent and are well kept, and that the personnel is perceived as welcoming.
Further, the Miss Etam Group regularly sends newslettéts caostomers focused on its target group.

In addition, the Miss Etam Group uses online ads, advertisements in newspapers and radio
commercials. Finally, the Miss Etam Group is present at events, including the Housekeeping
Exhibition (Huishoudbeurksthat gopeal to its target group.
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7. PRODUCTS

The collections of Miss Etam (under R&S Finance) mainly comprise outerwear (outside clothing)
(95%), although recently some Aunder fashiono (L
A small percentage a@évenue is derived from accessories, such as scarves, socks and belts (4%).

8. INTELLECTUAL PROPERT Y

The intellectual property of Miss Etam Group comprises its registered word and image trademarks.
Below an overview of itsrademarksin addition, it ownsseveral website domains (mostly Benelux

and European extensions, as well as a few .com extgpsi@g. www.missetam.com;
WWW.promiss.com).

Mark Land Merk Land Mark Land

Stam |
Gtam

MISS ETAM Bonolux o

Sz

MISS ETAM Donomarkon

MISS ETAM Finland

Benohix

PROMISS Benehix

MISS ETAM Poion PROMISS Denemarkon Banolux

MISS ETAM

Miss Etam

intemationale Rogisirabe met
aanwizing: EU en Turkijo (alleen
dasso 14). Senioritoit
aangovraagd voor Benolux,
Duitsland, Denemarken on Polen
(alicen klasse 14 en 18) binnen do

ETAM LINGERIE

[Bonolux

ETAM POSITIE

Banehux

ETAM GIRLS

[Bonohux

Bonolux PROMISS

promss

EU aanwijziging.

ETAM PLUS Bonohux

ETAM PETITE Banolux

Bonohu

Bonaux
Bonolux

Boneiux

MISS OUTLET Bonelux

[Bonokix

E Banokix
intermationale Hegisirabe met
ETAM jaanwijzing Hongarie
li-- Bonohu ETAM D:
ETAM Finland
ML OUTLET
Bonohux ETAM Polen
MISS MAMA Banalux ETAM Sweden

9. STRATEGY OF THE MISS ETAM GROUP

With regard to Miss Etam (under R&S Finance), it can be concluded neadytBsrafter the restart

that the necessary, drastic steps that were takerbearing fruit. The organization has carried out a
reassessment at its headquarters, and has made a selection in the number of stores (from over 180 to
95 (number per 15 June 26} with amended lease agreements. The goal for Miss Etam remains to,
with approximately 10Ghops with a substantial positive contribution margin, continue developing

and selling the Miss Etam brand.

On the commercial side, Miss Etacontinues to benefit from its strong brand name, the close
relationship with its customers and its strong position in online sales. Currently more than 20% of
revenue is made via theternet. Miss Etam Group will continue to support Miss Etam via the omn
channel approach (with the intention to realize aroun@52® of revenue online), which is based on

the one hand on sales in its own stores, but also on sales in its own web shop and successful
cooperation with other web platforms.

61



With the takeover of Miss EtanR&S Retail Groupalso acquired a strong logistics facility and ICT
platform that in the future can help serve other acquired retail chains.
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MISS ETAM GROUP - FINANCIAL INFORMATIO N

This section contains audited consdl@thinterim financial information odR&S Finance(according
to (EV) IFRS).

R&S Benelux Holding NV, the Issuer, has only been incorporated on 3 June 2016 by means of the
contribution in kind of 100% of the shares R&S Finance.R&S Financeonly has operational
activitieswith economic effecasperl May 2015 (ie. acquisition of the activities of the bankruptcy
estate of Etam Groep Retail B.V. and Etam Groep Holding B.V.).

The key financial figures therefore only relate to the periochinghfrom 1 May 2015 until 31
December 2015 and only relate R&S Financeand its subsidiariei.e. the Miss Etam Group)
During the financial years prior to 1 May 2015, the Issuer, R&S Financenor any of its
subsidiaries, had any activities. Thesfifinancial year oR&S Financeends on 31 December 2016.
For the purposes of the Exchange OflR&S Financehas prepared consolidated interim financial
statements relating to the period set out above.

The consolidated interim financial statements &SRFinance have been prepared in accordance with
(EVU) IFRS for the sole purpose of the Exchange Offer and have been audited by Mazars
Paardekooper Hoffman Accountants N.V. for the sole purpose of the Exchange Offer. Mazars
Hoffman Accountants N.V. issuech aunqualified opinion with an emphasis of uncertainty with
respect to the going concern assumption.

The tables below give a summarised viewR&fS Financeinterim consolidated financial statements
for the period running from 1 May 2015 until 31 Decemt&t32

INTERIM CONSOLIDATED BALANCE SHEET OF R&S FINANCE

Interim consolidated balance sheet (EU) IFRS As at31/12/201%
Assets (in EUR)
Audited
Non-current assets 8,540403
Formation expenses
Intangible fixed assets (incl, goodwill) 1,173700
Tangible fixed assets 6,389323
Financial fixed assets 977,380
Current assets 19,144,565
Inventories 6,958007
Trade receivables 814161
Other receivables 6,962919
Own shares
Cash and cash equivalehts 1,358331
Deferred charges and accrued income 3,051,147
Total assets 27,684,968

Interim consolidated balance sheet-EU (IFRS)

As at31/12/201E&

5 Including term accounts.
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Liabilities (in EUR)

Audited
Equity -2,972134
Share capital and share premiums S
Consolidated reserves and negative goodwill -2,972139
Provisions 1,251,893
Non-current liabilities 15,000000
Financial debt (loans, bonds, 15,000,000
Other amounts payable
Current liabilities 14405209
Financial debt 1,967,840
Trade payables 6,168293
Taxes, remuneration & social security payables 2,781,604
Other liabilities 3,487472
Accrued charges and deferred income
Total liabilities 27,684,968

Source: interim consolidated accounts

INTERIM CONSOLIDATED INCOME STATEMENT OF R&S FINANCE

Interim consolidated income statement (EU)IFRS

For the 8month

(in EUR) period ending ol
31/12/201!
Auditec
Turnover 73,02912:
Variation in stocks & work in progress
Fixed assets own construction
Other operating income
Total revenues
Consumables, merchandise and supplies used 32,547,75C
Gross margin 40,481,374
Gross margin in % of total revenues 55%
Miscellaneous goods and services
Employee expenses 13,97226:
Other operating charges 24627987
EBITDA 1,881,124
EBITDA in % of total revenues 2.6%
Depreciations & amortisations 881,90¢
EBIT 99921¢
EBIT in % of total revenues 1.4%
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Financial income
Financial charges 856,737
Current P/L before taxes 142482

Extraordinary income

Extraordinary charges 4,092,00C
P/L before taxes -3,949518

Income tax expense -977,:38C
Net profit for the period -2,97213¢
Dividend 0.00

Source: interim consolidated accourit R&S Finance B.V. over the 8 mc
period ending on 31 December 2015

These interim consolidated accounts of R&S Finacmetain EBITDA data. EBITDA is defined as
earnings before income taxes, finance income (aet),amortization and depreciatioEBITDA is
not a uniformly or legally defined measure and is not recognized BdBItFRS or any other
generally accepted accounting principles.

1. GENERAL DISCUSSION OF THE FINANCIAL INF ORMATION

In May 2015, R&S Financ&ok over the operations of Miss Etam and Promiss from the bankrupt
estate of Etam Gep Retail B.V and Etam Gsp Holding B.V. This acquisition has been
incorporated in the financial statements by using ghechase accountingnethod. The acquired
assetsand liabilities have been valued at their actual valeélé waardg

Revenue for the period from 1 May 2015 to 31 December 2015 was EUR 73.0 million, with an
EBITDA from operating activities of EUR Q.million. EUR 60.5 million (83%) of revenue came

from store sales and for EUR 12.5 million (17%) from online sales. Due to the initiation of
bankruptcy proceedings, there was insufficient inventory at the time of the restart to achieve optimal
sales duringhe summer period, resulting in a shortfall in inventory in the months of July and August,
and partially September. As a result, revenue turned out lower than expected. From the end of
September the inventory was back to the desired level, and salesreglciovine with expectations.

In May 2015, R&S Finance exploited 197 stores. In June 2015, it was decided to take the brand
Promiss off the market, and the number of stores declined by 52. In addition, the less successful Etam
stores were closed, and asesgult the number of stores was reduced by another 48. As of 1 August
2015, R&S Finance had 97 stores remain{dg.15 June 2016, R&S Finance hadvliSs Etamstores
remaining.In the period from May to July 2015 all rental agreements were renegotiataddng

term. Most of the rental agreements were signed for a period of 5 years.

A selection was made from the existing workforce for the organization of the future, in line with the
downsized store operations and downsized headquarters.

The originalbusiness plan for the relaunch had forecast higher revenue, but with a significantly lower
margin. Key priorities for the successful relaunch were the realization of a better purchasing policy
with higher margins on store and web shop sales, savings aerite¢ sums before and after the
bankruptcy and lower labour costs. Great progress was made in all these areas in 2015.

65



During the year 2015, around EUR 1.4 million was invested in tangible assets. In addition to regular
replacement investments, thilnded several renovations of Miss Etam stores and small investments
in the distribution centre in Zoetermeer. Positive free cash flow is EUR 1.4 million.

The costs for the restart following the bankruptcy were EUR 4.1 million. These are the real estate
brokercosts associated with the acquisition of the store contracts, bank fees and consultancy fees for
the relaunch of the Miss Etam stores. EBITDA, including transitional costs, was EUR 2.2 million
negative. As a result of the EUR 4.1 million transitiooasts, costs required to be incurred for the
restart of the business, a negative equity position of EUR 3.0 million existed as of 31 December 2015

The financing of R&S Finance is realised through two loans from private parties. In addition, ABN
AMRO in collaboration with ING has issued a working capital financing of EURSIaillion.

2. KEY FACTORS AFFECTING BUSINESS PERFORMANCE

Market dynamics in the retail landscape are turbulent. There are numerous new foreign clothing store
entrants to the marketnd the further development of online sales leadfewer pedestrians in the

inner cities. In addition, the Dutch population is quickly aging. At the same timeMiss Etam

Group is strongly represented in the proportion of purchasing customersan gverage somewhat

older audience.

The Miss Etam Grougpurchases its garments in Europe and Turkey, and to a lesser extent in Asia.
Prices are under pressure worldwide, sometimes the result of government intervention in the area of
minimum wage, but alsbecause wages in Asia are sharply increasing. The suppliers could pass on
this effect through the purchase prices, which would adversely affect the realised mangiMishk

Etam Group

The Miss Etam Grougpurchases part of its inventory in USD. Trartgms in foreign currency are
booked against the exchange rate of the date of the transaction. The foreign exchange result for 2015
was limited to EUR 18,000 (positive result). This result is included in the margin as a positive
correction

3. COMPANY RESULTS

Interim consolidated balance sheet R&S Finance as of 31 December 2015

2015

Fixed assets €
Intangible fixed assets a
Tangible fixed assets a
Deferred tax assets a
Current assets €
Inventories u

Trade debtors, other claims apeepayments

Liquidities u

Total Assets
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Own capital attributable to toe shareholders of the company € -2,972,134

Placed capital U
Financial yearesult U -2,972,139
Long-term debt €
Loans a
Short-term debt €
Provisions a
Trade debt and other payables u
a

Total liabilities

Interim consolidated profit and loss account of R&S Finance for the period from 1 May 2015 to 31
December 2015.

2015
Net revenue a
Cost of revenue a -32,547,750
Gross margin a
Cost of sales and distributions a -4,588,603
Other management costs a -34,893,552
Transitional costs 0 -4,092,000
Company results u -3,092,781
Financial profits and losses G _856.737
Result before taxes a -3,949,518
Taxes a
Result after taxes attributable to the shareholders of a -2.972,139
the company
Unrealised results G R
Total of realised and unrealised results after taxes a -2,972,139

Net revenue

In 2015, revenue of EUR 73.0 million was achieved with a realised margin of 55%.
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Cost of revenue

The cost of revenue was EUR 32.5 million in 2015. The cost comprises the purchase price of the
supplier, with a variable surcharge for:

1 administrative costs;
processing costs;
agent costs;
purchase costs;
import rights;

shipment costs;

=A =4 =4 =4 =4 =4

reconditioningcosts.

Costs of sales and distribution

The sales and distribution costs were EUR 4.6 million. Mss Etam Grougspert EUR 2.1 million

on marketing costs. Other costs for an amount of EUR 2.5 million comprised headrplatéesr
costs, including: othdabour costs (EUR 0.6 million), housing costs headquarter (EUR 0.6 million),
office and ICT costs (EUR 0.9 milliomdvice andmiscellaneous (EUR 0.4 million).

Other management costs

The other management costs were EUR 34.9 million. This consisteariyirof the following
elements.

Personnel costs were EUR 14.0 million. The store staff is covered by the Collective Agreement
Association large textileQAO Vereniging groot textiel)The personnel at the headquarters are not
covered by a collective aggment and have individual employment contracts.

Total rent for 2015 was EUR 13.2 million, or 18% of revenue (note that 17% of revenue is generated
through the online channel, which requires no rent). Online sales for the most part are delivered from
the Miss Etam distribution centre. A considerable share of revenue is also realised through

distribution partners against a fixed fee (% of realised revenue, which was EUR 1.7 million in 2015).

Housing costs amounted to EUR 2.7 million for both the storestenteadquarters. This included

gas, waterlight, cleaning and small maintenance.

Depreciation amounted to EUR 0.9 million, of which EUR 0.4 million was for store inventory and
EUR 0.5 million related to the distribution centre in Zoetermeer.

The remaining costs amount to EUR 2.4 million.

Transitional costs

The transitional costs for the period from 1 May 2015 to 31 December 2015 were EUR 4.1 million.
These are real estate agent costs related to the acquisition of the store contractsgedamd f

consultancy fees for the -taunch of the Miss Etam stores. This post also includes costs fer loss
making contracts against which provisions were made.
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4.

CAPITAL RESOURCES

Loans 31 December 2015
As of 1 May 2015 €

Additions during the year u

Downpayments U -5,000,000

As of 31 December 2015 €

As of 31 December 201R&S Finance had the following loans:

T

FIPH: Loan provided by FIPH for a principal amount of EW®Rmillion at an interest rate of
6%.

This is a loan from FIPH with a maturity of two years, and an interest rate that rises by three
percentage points every yedihe loan for a principal amount of EUR 15 million was paid
down with EUR 5 million in 2015, bringing the remaining principal as of 31 December 2015 to
EUR 10 million. The interest rate of the FIPH loan changed from 6% to 9% on 1 January 2016.
The loan wagepaid on 29 March 2016. The loan was refinanced at an interest rate -of (i) 3
month Euribor plusan interest ab% p.a, plus (i) a deferred interestt 5.5% p.a. that is
annually capitalised, by taking out a new loan with Mezzanine Partners 1 Comm.MA. Th
interest rate will change tor®onth Euribor plus 5%.a.instead of 6%p.a.if (among others)

the Exchange Offer is realisethe deferred interest will not be amendédr more information

about this new loampleaseefer to Sectio® Important Agreements Miss Etam Group

Coltaparte B.V.:Subordinated interestee loan provided by Coltaparte B.\M.e( a company
controlled by private investors) on 12 June 2015 for a principal amount of EUR 5 million, but
with a right to compensation depending on the realised EBITDA.

This concerns a loan to which the following conditions are attached:

0 The loan is suboidated to all norsubordinated debt obligations of R&S Finance
under the credit provided bBN AMRO Bank N.V. and ING Bank N.V. (as
referred to inSection 9Important Agreements Miss Etam Grd@gs well as (subject
to certain conditions) any other finangientered into with a bank institution.

o Coltaparte B.V. shares in the expected positive resulR&S Finance. The bonus
payable to Coltaparte B.V. depends on the realised EBI®DR&S Financen the
financial year prior to loan repayment. Payment of the bonus is done otihe if
EBITDA of R&S Financeexceeds EUR 5 million in the previofieancial year The
bonus is equal to the realised EBITBAR&S Financdess EUR 5 million, multiplied
by 1.4. The maximurbonus will be no more than EUR 7.0 million.

0 The loan has a maturity of 5 years until 31 Mag®0and must be repaid at maturity.
Coltaparte B.V. carasfrom 1 June 2018 (up to no more than 3 months after the
annual financial statemenbf R&S Financeare made available for the previous
financial yeay as well as from 1 June 2019 (up to no more than 3 months after the
annual financial statemenbf R&S Financeare made available for the previous
financial yeay ask for repayment of up to 50% of the Idand the pro rata bonus).

o In certain exceptional circumstances, Coltaparte B.V. can choose to convert its loan
(principal plus bonus) to shares in R&S Finance, which will apply (i) if R&S Finance
realizes a negative EBITDA in the second year (2016/201if) arsubsequent year;
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(ii) if the management of R&S Finance does not fulfil its task in a way that can
reasonably be expected from it; or (iif) there is failure tocomply with the
information obligation contained in the agreeméafter notice of defdt and a
recovery period)The conversion into shares would occur in such a way that the share
interest of Coltaparte B.V. in R&S Finance resulting from the conversion, will by
33.3% of the total interest in R&S Finance.

0 The loan (principal and bonus) Wwibecome immediately due if requested by
Coltaparte B.V. in case of (i) neor improper performance of the agreement (after
notice of default and a recovery period); (ii) bankruptcy or suspension of payment;
(i) an execution is levied omn important pd of the assets; (iv) the shares of R&S
Finance are transferred, without the explicit permission of Coltaparte B.V., to another
party (with the exception of UBOs or parties of which the UBOs would directly or
indirectly retain the shares); (v) there ischange in control over R&S Finance
without the explicit permission from Coltaparte B.V., whereby a party other than the
UBOs (or a company controlled by these UBOs) exerts control over R&S Finance (a
change of control); (vi) loss of legal personality, dleion, liquidation or factual
liquidation of R&S Finance, termination of the business or evidence of the intention
to do so, placement under management or the occurrence of circumstances whereby
the business factually terminates; or (vii) a default oy ather claim on R&S
Finance under any other obligation towards Coltaparte B.V. Payment can also be
demanded if this occurs in respect of the companies to which R&S Finance is
connected in a group. In case of (iv) and ¢ldim can be made for the prinaipand
the full maximum bonus (EUR 12 million in total). Realization of the Exchange Offer
will not constitute grounds for claiming loan repayment because Coltdpaftdas
agreed to the transaction that would flow from the Exchange Offer.

The bonus inelded in the loan agreement is considered embedded derivative that is valued
against the real value with valuation changes based on the profit and loss account. Initially, the
company valued the loan against the real value, whereby the expected cashefteveashed

out against an interest rate of 6%. This percentage equals the percentage due on the other
subordinated loans as of 31 December 2015.

Due to the fact that the loan was provided in June 2015, and the fact that the current performance
of R&S Finance is in line with the business plan, #utualvalue as of 31 December 2015 does

not materially differ from the real value as of 12 June 2015. In view of the business plan and the
current operating results, it is not expected that Coltaf&aie will be able to exercise its
conversion right, and consequently both the loan and the embedded derivative are categorized as
long-term debt as of 31 December 2015.

1 In addition, ABN AMRO and ING have provided a working capital facility as of Jun®& 201
with a maximum credit limit of EUR 14.75 million until 1 June 2017. The interest rate is equal
to the ABN AMRO average Euribor (e.g. the average of all Euribor interest rates that apply
within a given calendar month) on amounts owed\BN AMRO, or ING Euribor (e.g. the
Euribor), for amounts owed to ING, plus an annual margin of 2.75%. In addition, a
commitment fee of 1% is due annually for any undrawn amount of the funding. On a bank
guarantee 1.2% annually is payable on the relevant amount of the Urakitge. There were
also arrangement fees, a closing provision and an agency fee payable to the banks.

For further information about this financing arrangement,3saion 9Important Agreements Miss
Etam Groupbelow.

There are no indirect or contingdmbilities.
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5. CASH FLOWS

Cash flow of R&S Finance 2015

Cash flow from operations
Profit before tax from continued operations a2, 97,
Adjustments to align the profits to the net cash flow
Corrections for nortash related transactions

Depreciations ugs8il,
Changes in provisions ual, 25.
Changes in deferred tax claims 0977,

Changes in working capital:
Changes in inventories u6, 04 .

Changes in trade accounts receivable, other receivablesepayments -8, 52!
Changes in accrued liabilities ua12, 43
Changes in bank overdrafts to banks ul, 96°

€10, 10
Cash flow from operations

Cash flow from investments
Acquisition assets Miss Etam -120, 00
Investments in intangible and tangible fixed assets -ul, 44.
Loans issued 12, 301

Cash flow from investments €23, 74

Cash flow from financing activities
Loans taken out ut20, 00
-5, 00!
Loan repayments

€15, 00
Cash flowfrom financing activities

Cash and cash equivalents as of 1 May 2015 uao
Cash and cash equivalents as of 31 December 2015 ul1l, 35
Change in cash holdings ul, 35

Cash flow from operations

The net cash flow fronoperations was EUR 10.1 million in 2015, and is strongly influenced by the
inventoly brought in from the bankrupt estate of Etam épr&etail B.V. and Etam Gep Holding

B.V. Thechanges in thinventor relates to the value of the purchased inventoryckvihias not yet
been sold. As such, this is not operational cash flow.

Cash flow from investments

The net cash flow from investments was negative EUR 23.7 million in 2015 and related to the transfer
of the assets obtained by FIPH from the bankrupt esfatam Grep Retail B.V. and Etam Gep

Holding B.V. to R&S Finance, and investments in tangible fixed assets during the period from 1 May
2015 to 31 December 2015.

Cash flow from financing activities

The incoming cash flow from financing activities was E@&million in 2015, of which EUR 5
million has been repaid in December 2045 related to loans issued and receiued repayments
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6. FINANCING NEEDS AND STRUCTURE

The capital structure of thiliss Etam Groupcomprises loans from private investors and working
capital facilities as described iBection9 - Important Agreements Miss Etam Grouphe main
objective of the companyds capital management
business operations and maximize shareholdeeva

Management monitors the capital structure and makes adjustments in response to changing economic
circumstances. In the medium term, capital management is aimed at achieving a satisfactory result to
continue business operations.

The credit agreemesivith ABN AMRO and INGIABN AMRO/ ING RC Credit)and the Mezzanine

Loan contain solvency requirements and other ratios. For more information on the requirements and
ratios, seeSection 9 - Important Agreements Miss Etam GrouManagement monitors the
development of the solvency and the other ratios required by the banks.

If one or more of the investment projects succ&&S Retail Group N.V.intends to finance these
projects at the lowest possible capital costs. For 2016, the financing will likely be funded from the
agreed credit facilities from ABN AMRO and ING. Under the covenant, the maximum room for
investment is 2.4% okvenue.

Moreover, R&S Retail Group N.V. has the intention to raiskeasttUR 25million in equityin the
future

7. INVESTMENTS
7.1 Investments in 2015
In addition to the original purchase of the tangible fixed assets from the estate for EUR 7.0 million for

store inventory, the distribution centre and the IP rights of Miss Etam and Promiss, investments were
made in 2015 for aaggregat@mount of EUR X million.

To continue ensuring the quality and Jayt of the stores, there are ongoing large and smaller
renovations and updates (also: replacement investments). This concerns, for example, installations,
store furniture, painting, and any structural ademto the shops, such as changes to the fitting rooms
for the customers, changes in the area of the warehouse, or changes to the entire floor area of a store.

These stor@elated investments amounted to EUR 1.2 million in 2015, of which EUR 0.2 milasn w
for mannequins and the remaining EUR 1.0 million for store renovations and furnishings.

In addition, Miss Etam Retail Services B.V. has invested in IT (software and licenses). These
investments amounted to EUR 0.2 million in 2015.

Furthermore, the fulheadquarters office inventory was acquired from the estate for an amount of
EUR 0.1 million

7.2 Planned investments

In February 2016, a total of EUR 0.8 million was invested. In addition to these investments,
investments of EUR 1.7 million are plannethparily for the refurbishment of stores.

The total amount of completed, committed and proposed investments for 2016 is EUR 2.4 million.

These investments will be funded from the existing bank faailith ABN AMRO N.V. and ING
Bank N.V. up to an amourof 2.4% of annual revenue. For investments above this 2.4% of revenue,
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prior permission needs to be obtained frABN AMRO N.V. and ING Bank N.Vand a business
plan for the investment needs to be submitted for approval.

7.3 New activities and investments

In addition to the existing activitieMiss Etam Groupntends to realize a number of substantial store
improvements. This regards, inter alia, improvement of existing stores and potential new stores to be
opened. The improvement of stores may includgepts to increase or decrease the store floor area.
For 2016, an amount of EUR 2 million is budgeted for this.

7.4 Expansion of existing activities

In its planning for 2016, thdiss Etam Grouphas included the renovation of several stores. An
amount of EURL.3 million is committed for this for the firdtvo quartes of 2016.

Furthermore, the management of Miss Etam Operations B.V. continues to look for other interesting
opportunities to offer an improved store offering for its customers, with the aim tasecthe
number of visitors, improve the efficiency of its operations or increase revenue.

Moreover, some smaller investments in the headquarters are budgeted (not yet committed) for
security and replacement, fan amount of about EUR 0.2 million.

Within ICT, the committed investments are EUR 0.4 million.

The remaining planned maximum investments will remain within the maximum room under the bank
covenant of EUR 2.4 milliog.e. 2.4 % of the turnover budgeted at EUR 100 millianyler the ABN
AMRO/ING RC Credit(less the abovementioned investments of EUR 1.5 million).

8. REAL ESTATE, TECHNIC AL INSTALLATIONS AND EQUIPMENT OF THE MISS
ETAM GROUP

TheMiss Etam Groumgloesnotown any real estate.

Store sales, however, take place acBisstores(numberper 15 June 2016hat are all rented by the
Miss Etam GroupThe rental costs of EUR 13 million relate to the fees for the rental of the stores and
the distribution centre. Rent discounts are iigted over the entire term of the lease.

The rental agreements for the stores are often entered into for a longer duration. The store design
requires an investment that needs to be recovered over the life of the lease.

The table below provides an ovevi of the remaining terms for the rental contracts, as of 1 June
2016.

Contract <1 yeg<2 yeag<sh5 yegqg>5year uncertain® | Total
term

Number of | 10 14 81 5 1 111
rental
contracts’

Percentage | 9% 13% 73% 5% 1% 100%
of total

% This concerns the contract with regard to one store that is subject to a procedure in relation to the insolvency pratétkireanch
of Miss Etam OperatiorB.V. Uncertainty remains with regard to the outcome of the legal proceedings, and as such any remaining duration
also remains uncertain.

’ Please note that multiple rental agreements exist for some locations, because there are multiple landlords for some locations

73



In Zoetermeer, the head office is renfedm Hanzevaswith a contract duration of 10 yeagading

on 31 July 2@5 andwith a break option as of 31 July 2020. If this break option is exercised, a fine of
EUR 750,000 will be payable. In addition, there is an option to reduce the size of the head office with
2,645 mi as of 1 August 2018. The corresponding rent will therebleced to EUR 1.2 million (price

level August 2015).

The distribution of the goods for both the store and online sales via MissEtam.nl is done from the
head office. The technical installation in the distribution centre was acquired in its entiretshérom
bankrupt estate. This includes the storage racks and the hanging/sorting centre for the supply of the
stores of Miss Etam.

9. IMPORTANT AGREEMENTS OF THE MISS ETAM GROUP
9.1 Coltaparte Loan

On 12 June 2015, R& Finance (previously NLB Invest Co B.V.) as borrower, FIPH B.V. and
Coltaparte BV. entered into a subordinated loan agreement for a principal amount of EUR 5,000,000
(the "Coltaparte Loan").

The conditions of this loan are further described in SedtiGapital Resourceabove.

9.2 ABN AMRO - ING RC Credit

On 15 June 2015, (i) R&S Finance (previously NLB Invest Co B.V.), ME&P Retail Group B.V.,

ME&P Retail IP B.V., ME&P Retail Services B.V., ME&P Retail Logistics B.V., ME&P Retail
Operations B.V. and ME&P Retail Rent B.V. as borrowers (Barrowers"), (i) ING Bank N.V.

and ABN AMRO Bank N.V. as lenders (theenhders") and (iii) ABN AMRO Bank N.V.as facility

agent, entered into an overdraft credit agreement (@redit Agreement’). Under the Credit

Agreement, the lenders have made an overdraft facility available to R&S Finance and the other
Borrowers up to a maxi mum ABMAMROIINGORC Cedit®R) 1 4TH & 0, (
lenders have committed to providing thBN AMRO/ ING RC Credit until 1 June 2017. After that

date, theABN AMRO/ING RC Credit, unless terminated by Lenders, will be provided on an
uncommitted basis until terminated.

The ABN AMRO/ING RC Credit is available to the Borrowers for the general corporate purposes and
working capital purposes of the Borrowers. As security for the repayment aiBINReAMRO/ING

RC Credit, the Borrowers have placed liens on all their intellectual pyopghts, claims and real
estate. In addition, as security for the repayment oABd AMRO/ING RC Credit, the shares in the
capital of the Borrowers were pledged.

The applicable interest rate is discusse8entiond Capital Resourceabove.

The Credit Agreement contains certain covenants that must be respected. The solvency ratio must
always be more than 30%. The amount of paid up capiRR&S Financeplus any premiums and any
subordinated shareholders loans (on market conditions) must together always amount to at least EUR
14 million. The total amount of capital expenditures (capexiR&E Finance and its Subsidiaries

must not exceed 2.4% dfd entire revenue aluchgroup in that year. The covenants arrinciple

tested on 31 March and 30 Septembeagreement with ABN AMRO and ING, the test date for this

year has been amended to 31 December 2015 instead of 31 March 2016.

The realization of the Exchange Offer does not constitute grounds for requiring full repayment of the
ABN AMRO/ING RC Credit
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9.2.1 Sale and Purchase Agreement FIPHR&S Finance

On 26 May 2015, FIPH, as seller, and R&S Finance (previously NLB Invest Co.) BY buyer

entered into a sale and purchase agreement with respect to the assets and inventories from the
bankrupt estate of Etam G Retail B.V. and Etam Gep Holding B.V., that were acquired by

FIPH. FIPH had acquired these as per 1 May 2015 for &hase price amounting to EUR
14,250,000, and has sold these to R&S Findfocea final consideration of EUR 20,000,000
(composed of the initially paid purchase price of EUR 14,250,000, the generated income during such
period(approx. EUR 5 millionand apremium)

9.2.2 Mezzanine Loan

On 29 March 2016, R&S Finance, as borrower, Mezzanine Partners 1 Comm.VA, as lenB&Sand
Retail Group N.V, as the parent company, entered into a subordinated loan for a principal amount of
EUR 10,000,000, with a maturity @atf 31 December 204¢he 'Mezzanine Loar!). In the event of
default, the repayment of the loan is subordinated to any bank financing (subject to certain
conditions).

The loan was issued to refinance the loan that was provided by FIPHSoFR&nce on 29 April

2015. As security for the repayment of the |oR&S Retail Group N.Vhas pledged 100% of the
shares that it holds in R&S Finan€rsuant to the incorporation of the Issuer by contributichef
shares in R&S Finance, the pledgestbeen released and the Issuer has pledged 100% of the shares
that it holds in R&S Finance for the repayment of such loan.

The loan bears an interest arate of (i) 3month Euribor plus 6% peannum plus (ii) a deferred
interest rate of 5.5%er annunthat is added to the principahdcapitalisedon an annual basihe
interest rate will change torBonth Euribor plus 5% instead of 6% if (among others) the Exchange
Offer is realised.

() If the Exchange Offer has not been successfully realizedfileast 50% + 1 of the shares in FNG
Group NV have been acquired) by 31 December 2016 at the latest; or (ii) if the loan is not transferred
to R&S International Holding NV within ten business days after the successful realization of the
Exchange Offer ardr R&S International Holding has not adhered to the loan agreement as a
borrower; or (iii) the loan is not solely used for the purposes agreed with the lender or (iv) in case of a
change of control over R&S Finance B.V. or R&S Retail Group N.V. (other thasuant to the
Exchange Offer), the lender will have the right to require an early repayment of the outstanding
principal amount of the loan, including interest accrued, until the until the early repayment date.

The loan agreement contains certe@ivenants that must be respected. At the last day of the relevant
period of 12 months ending on 31 December of each yearRelevant Period), (i) the aggregate

sum of EBITDA, gross assets or turnover of the borrower and the Material Subsidiariein@s de
therein) for the latest Relevant Period (calculated on an unconsolidated basis and excluding all intra
group items), shall not be less than 70 per cent. of respectively the aggregate sum of EBITDA, gross
assets or turnover of R&S International HolgliNV and its Subsidiaries for the latest Relevant Period
(calculated on an unconsolidated basis and excluding allgntgp items); and (ii) no Subsidiary of

the borrower that is not a Material Subsidiary (as defined therein) shall have EBITDA, geisoass
turnover for the latest Relevant Period (calculated on an unconsolidated basis and excluding all intra
group items) in excess of 15% of respectively the aggregate sum of EBITDA, gross assets or turnover
of R&S International Holding NV and its Subgides for the latest Relevant Period (calculated on an
unconsolidated basis and excluding all irgraup items).

The Borrower shall also ensure that as of the successful realization of the Exchange Offer, the
Leverage Ratio shall not exceed 4.9 ke Leverage ratio means, in respect of any financial year, the
ratio of Net Senior Debfas defined thereindn the last day of that financial year to EBITDA in
respect of that financial year. It shall first be tested by reference smthe&lconsolidatedinancial
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statements of R&S International Holding NV related to the financial year endif3j @ecember

2016
10.

RELATED PARTY TRANSACTIONS

The following entities / persons amatedparties of R&S Retail Group N.V.:

1
T

R&S Ret ai l Group N. V. 0s s ulR&S RefaiaGroup &roupas det

Structure

NLB Fashion B.V.: NLB Fashion B.V. currently, like R&S Retail Group N.V., is indirectly
controlled and managed by Mr van de Schoor;

the members of the Superory Board of R&S Retail Group N.V., namely G.P. Hettinga
before 29 December 2015 and Mr Verbaere from 29 December 2015;

the members of the Board of Directors of R&S Retail Group N.V., namely Drs. P.P.F. de
Vries before 29 December 2015 and Mr van de Schiom 29 December 2015;

the majority shareholders of Retail Group N.V., namely Value8 N.V. before 5 January 2016
and FIPH B.V. from 5 January 2016;

Coltaparte B.V.: Thalirector of Coltaparte B.V. is also a director of Coltavast B.V. Coltavast
B.V. is responsible for the real estate management of the group for a duration of 2 years until
1 June 2017;

Fiddler's BVBA, Roman & Stern Management B.V. and R&S Finance Belgium NV: these
companies are currently, like R&S Retail Group N.V., indirectly controltetirmanaged by

Mr van de Schoor.

Connected party transactions are conducted at
party transactions. The following connected party transactions were carried out for the year from 1
May 2015 until the datef this Offering Memorandum:

)l
)l

= =4 =9

The loan that was granted by FIPH to R&S Finance as of 29 April 2015 for a principal
amount of EUR 10,000,000 and that was fully repaid on 29 March 2016;

The sale and purchase of the assets and inventories from the bardtatptof Etam Groep
Retail B.V. and Etam Groep Holding B.V. by FIPH to R&S Finance for a total purchase price
of EUR 20,000,000;

The fee charged by Drs. P.P.F. de Vries in 2015, of a total amount of EUR 10,000;

The fee charged by G.P. Hettiniga2015, of a total amount of EUR 5,000;

The management fee charged in 2016 by Roman & Stern Management B.V., the management
company of Mr van de Schoatirector of R&S Retail Group N.V., in the amount of EUR
210,000/per annum;

The fixed fee charged byrie Verbaeremember of the Supervisory Boaodl R&S Retail
Group N.V. in 2016, of EUR 25,000/per annum;

There exists a collaboration with NLB Fashion B.V. in the area of web shop photography. An
invoice is sent to NLB Fashion B.V. each month for everyupéctaken by Miss Etam Group
B.V., based on the quantity multiplied with the fixed agreed fee. The total invoiced amount in
2015 was EUR 6,000 (rounded up). In addition, further collaboration is expected in 2016,
whereby NLB Retail Service B.V. (the digmtion centre) will also take care of the goods
processing for Steps & Superstar

The loan that was issued by R&S Retail Group N.V. to NLB Fashion B.V. for a total amount
of EUR 2.3 million, against an annual interest rate of 2.75%, and that wagdp#id in

April 2016,

The loan that Coltaparte B.V. issued to R&S Finance as of 12 June 2015 for an amount of
EUR 5 million

The option to purchase the Brantano Gragagreed between Fiddler's BVBA, Roman &
Stern Management B.V. and R&S Finance BelgiuM &hd R&S Retail Group N.V. as
further described in the Chaptrantano Call Option
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FNG GROUP - EXCHANGE OFFER

On 24 March 2016, R& Retail Group N.V. has announced its intention to launch a voluntary
conditional public takever bid on all shares and warrants issued by FNG Group NV, with its
registered office at Bautersemstraat 68 A, 2800 Mechelen, registered with the registalr erfitibgs
(Antwerp, section Antwerplinder the number 0865.085.78FNG"), not yet held by R&S Retall
Group N.V. or affiliated personsegi in total 5,873,151 shares and 400,000 warrants in FNG Group
NV (the 'Exchange Offer"). The Issuer has officiallaunched the Exchange Offer and this has been
by the F®1A, on 27 May 2016The acceptance period for the Exchange Offer has not yet started and
is subject to approval by the FSMA of the draft prospectus in that respect.

The board of directors of FNG @up NV issued a press release on 21 June 2016, indicating that they
consider the Exchange Offer to be a friendly offer. The directors (including the three foiDidtes
Penninckx, Manu Brackand Anja Maes)and Emiel Lathouwers have indicated that tie FNG

Group NV and FNG International NV will contribute the FNG shares and warrants that they (directly
or indirectly) own, in the Exchange Offer. Such securities represent 77.66% of the total number of
securities issued by FNG.

For each share in FNG,7.2 new ordinary shares are offered by R&S Retail Group N.V. For each
warrant of FNG, 8.6 new ordinary shares are offered by R&S Retail Group N.V. Fractions of shares
will not be issued by R&S Retail Group N.V. Any fractions of shares that would needissurd

based on the aforementioned exchange ratio to a certain security holder of. &Ni& the basis of

the total number of FNG securitiesntributedin the Exchange Offdoy such holdér will be paid in

cash. For any fraction of.® of a new ordiary share in R& Retail Group N.V., an amount of EUR

0.29 is offered.

The Exchange Offer is conditional upon fulfilment of the following conditifmitowing the
Exchange Offer, R&S Retail Group N.V. shall (together with its affiliated persons) owasablede
+ 1 of the shares issued by FNG.

Pursuant to the Exchange Offer, if all securities issued by FNG Group NV would be acquired by R&S
Retail Group N.V., the current shareholders of R&S Retail Group N.V. would dilute to 11.06% (or
10.76% if all FNG varrants would be converted into FNG shares prior to the Exchange Offer
realization) and the current holders of the securities of FNG would own in total approximately
88.94% of the total amount of shares of R&S Retail Group N.V. (or 89.24% if all FNG wgarran
would be converted into FNG shares prior to the realization of the Exchange Offer).
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FNG ACQUISITION - STRATEGY

R&S Retail Group N.Vwants to act as a consolidator in this market, and sees the acquisition of FNG
as an important step ingliurther development of its activities. If the Exchange Offer is successful,
R&S Retail Group N.V.intends to continue growing FNG based on a thorough omni channel
approach, as well as by further expanding the successful Dutch brands of FNG to therBaligén

R&S Retail Group N.V. believes that the founders of FNG, Mr Dieter Penninckx, Ms Anjadvides

Mr Emmanuel Bracke (currently Chief Executive Officer, Creative Director and Operations Director,
respectively, within FNG), are important to the further development of the FNG Group, and that they
in particular can contribute to the further stratadgwelopment ofhe R&S Retail Grougn general,
thanks to their excellent and thorough knowledge of the retail market. R&S Retail Group therefore
intends to let them retain their key positions within FNG, but also to Diger Penninckx &ey
position wthin the management of tHR&S Retail Grougn general and thus also at the overarching
level. The founders, should they brialj their FNG securities into the Exchange Offexhich they

have declared on 21 June 20%6ll hold a controlling percentagef the shares of th®&S Retail

Group (67.94%% (on the assumption that all FNG securities would be brought into the Exchange
Offer and on the assumption that the FNG warrants held by them will be brought in directly in the
Exchange Offeras a result of wich they will have a indirect interest in th&R&S Retail Groupand

will participate in the further development of R&S Retail Group

R&S Retail Group N.V. believes that the following synergies can be created between the Miss Etam
Group and the FNG Group:

1 Gross margin improvement.
The FNG Group &s a buying platform in Turkey, India and Hong Kong which purchases goods

directly with the production sites. If R&S Retail Group could use phagform, this will resultin a
substarial improvement of the gross marghR&S Retail Group

1 Central stock allocation.
The R&S RetailGroup has a state of the améntral stock allocation systemwhich is strongly

automatized and has an overcapad®®.S Retail Group could use thiatform for the logistics of
the Dutch brands of FNG Group, pursuant to which costs can be saved.

9 Logistics savings.

Since R&S Retail Group and FNG Group often have shops in the same Dutch cities, transport of
goods for both parties could be combined.

9 Purchase benefits for services.
By centralizing the purchase of services and -mading goods in the area of IT, HR and

administration, this could lead to benefits of scale which can lead to purchase benefits and hence
lower costs.

8 Source: information provided by the relevant security holders of FNG Group NV in the framework of the Exchange Offer.
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1 Housing savings
In time, the headquarters (one of R&S Retail Group N.V. and two of FNG Groug) Netherlands

could be located on one joint site which would reduce the sites with one and which could lead to
housing savings.
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FNG GROUP - GENERAL

The information in this Offering Memorandum in relation to FNG Group NV (and its
subsidiaries) (the "FNG Group") and BrantNew BVBA and its subsidiaries (the "Brantano
Group") does not intend to be complete and/or exhaustive and is solely based on publicly
available information on such entities (or information otherwise retrieved), for which the Issue
takes no responsibility. Although the Issuer has no knowledge that would indicate that any
statements in this document with regard to the condition of the FNGGroup and/or the
Brantano Group are untrue or incorrect (as per their relevant date, as the case may be), the
Issuer was not involved with the preparation of such information and statements, and does not
take responsibility in that respect.

1. MANAGEMENT AND GOVERNANCE

FNG Group NVs board of directors, is composed as follows:

FNG's board of directors

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 25/03/2016 AGM 2018
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

Source:Publications in the Annexes to the Belgian State Gazette of FNG Group NV and C
Memorandum dd. 29 December 2014 of FNG Group NV in relation to a bonds issue.

The board of directors has the broadest powers to manage the affairs of FNG with the exception of
those matters that have been reserved for the
articles of association.

The managing director has allyers of daily management of FNG.

FNG can be represented towards third parties by two directors acting jointly or the managing director
acting solely.

The board of directors of FNG also introduced a remuneration committee which is composed of three
direcors: 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
FNG and manages the warrant plans.

All three founders have an engareng background as the table below illustrates.

° Not independent in the meaning of Article 5@6of the Belgian Companies Code.

9 Not independent in the meaning of Article 5&6of the Belgian Companies Code.

80


javascript:OpenDirector(514374);

Resumes key management of FNG

Function &
responsibilities Education Other activities
Managing Director Civil Engineering Praeses VTK (1997)

Major in Mechanical and
Electrotechnical
engineering (KULeuven,

Founder of the KULeuver
spin-off in High Tech (unti
2002)

Responsible for general
managemerdnd
Administration

1997)
Dieter Penninckx Doctoral student on IWT Laureate Vacature Vlerick
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, after apprenticeshif
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 IT sector
Major in Mechanical and

Electrotechnical

engineering (KULeuven,

1997)

Postgraduate in Business

Management, (UAMS,

2000)
Source: Offering Memorandum dd. 29 December 2014 of FNG Group NV in relation to a bonds

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

2. SHAREHOLDING

FNG Group NV, has its registered office at 2800 Mechelen, Bautersemstraat 28A, 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.@88. FNG Group NV has made
public appeal to savingogenbaar beroep op het spaarwezen / appel public a I'épaignthe
meaning of Article 438 of the Belgian Companies Code.

2.1 Share capital

All of its shares are listed on th&ije Markt/Marché Libreasorganized by Euronext Brussels and its
bonds issued by a decision of FNG's board of directors &fe2@mbeR014 are listed on Alternext
Brussels.

The share capital of FNG amounts to EUR 22,152,184.25 and is represented by 6,048,151 shares, of
which 1,719586 are dematerialised shares and 4,328,565 are registered shares. There is no mention of
nominal value.
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Evolution of share capital of FNG since 20 April 2004:

Date

Description

Amount  of
the  capital
transaction

Capital after
the
transaction

Issue
premium

Number
of
created
shares

Total
number
of shares

20/04/2004

Incorporation

20,000

20,000

120

120

28/04/2006

Division  of

shares

0

20,000

880

1,000

Contribution
in kind

200,000

220,000

2,300,000

10,000

11,000

Incorporation
of issue
premium

2,300,000

2,520,000

11,000

22/05/2008

Division  of

shares

2,520,000

539,000

550,000

Conversion off
convertible
bonds

449,664

2,969,664

55,336

98,141

648,141

10/07/2008

Capital
increase
cash (IPO)

in

587,178.90

3,556,842.90

412,820.10

128,205

776,346

Capital
increase in
cash (IPO -
employees)

29,357.80

3,586,200.70

12,307.20

6,410

782,756

Conversion
issue
premium
(capital
increases
IPO)

425,127.30

4,011,328

782,756

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

7,071,932.85

15,732,362.29

3,973,151
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decrease
(reserve own
shares)

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 in
cash

439,200

15,747,184.25

1,960,800

120,000

4,298,151

Exercise  of

warrants

640,500

16,387,684.25

553,580

175,000

4,473,151

19/11/2013

Exercise  of

warrants

1,830,000

18,217,684.25

1,890,000

500,000

4,973,151

21/03/2014

Capital
increase in
cash

1,830,000

20,047,684.25

8,170,000

500,000

5,473,151

17/02/2015

Exercise  of

warrants

274,500

20,322,184,25

134,580

75,000

5,548,151

31/03/2015

Capital
increase
contribution
in kind

by,

1,098,000

21,420,184.25

6,402,000

300,000

5,848,151

Capital
increase
contribution
in cash

by

732,000

22,152,184.25

4,268,000

200,000

6,048,151

22,152,184.25

6,048,151

Source:Publications in the Annexes to the Belgian State Gazette of FNG Group NV.
The entire share capital has been paid up.
The board of directors has been authorised by the general meeting to increase the share capital and to

sell, purchase and pledge its own shares under the terms and conditions as stipulated in the articles of
association.
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2.2 Warrants

FNG also hasvarrantsoutstanding: 400,000 warrants, exercisable at the latest on 20/05/2024, which
will lead to a capital increase of maximum EUR 1,4651@0rough the creation of maximum
400,000 new shares. The warrants are held by Dieter PennhoR000) Anja Maes(100,000)
Emmanuel Bracké100,000)and a company controlled by théi00,0003>

2.3 Principal shareholders

To the knowledge of R&S Retail Grotipthe shareholding of FNG Group is as follows:

Name Amount of shares % of total shares
Founders 4572,918 75.61

FNG Group NV 13,456 0.22

FNG International NV 6,967 0.12

FIPH B.V. 175,000 2.89

Eric Verbaere 1,250 0.02

Other persons 1,278,560 21.14

Total 6,048,151 100%

3. GROUP STRUCTURE

FNG Group NV serves as holding company for its differsutbsidiariesas set out in thdigure
below.

All shares in its subsidiaries not held by FNG Group NV are held by Dieter Penninckx (and in certain
cases, Anja Maes).

FNG Group NVs shares aréstedonthe Euronext Brusselgrije Markt/Marché Libre

1 Based on the current accounting par value of the shafs@fi.e. EUR 3.6629 per share.
12 Source: information provided by the relevant warrant holetise framework of the Exchange Offer

13 Source: information provided by FNG Group NV in the framework of the Exchange Offer.
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FNG Group structure

NS FNG Finance

Developme B.V. (NL)

nt NV (BE)

Rainbow Fashion IP Colveta AG

Garment Ltd B.V. (NL) (CH)
(HK)
l Colveta

Ltd.
(HK)

Source:Annual report of FNG Group NV on the annual accounts relating to the financial year enc

- FNf_ | 2Buy CS FNG Group
n er:ﬁ/lona B.V. (NL) Nederland
e NV (II.BIE)
Van Hassels cs FNG Group
f— BVBA (BE) f— Modehuizen Nede(rlllaLr;d BV
B.V. (NL)
- ;;g”&Bglignien: - CKS Retail a Expre_sso
NV (BE) NL Fashion
B.V. (NL) B.V. (NL)
Claudia
r— Strater — Cs - New
Belgium Luxembourg Fashions
BVBA (BE) S.A. (LU) B.V. (NL)
. Expresso
[ CKS Retail - Fashion Web
Belgium NV B.V. (NL)
(BE)
r— MAD
Collections
NV (BE)
™™ Expresso
Belgium
BVBA (BE)
Steps
- Retail
Belgium
BVBA (BE)
FNG Spain
E—
S.L. (ES)

March 2015 and the publications in the Annexes to the Belgian State Gazette of FNG Group NV.
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FNG GROUP - BUSINESS OVERVIEW

The information in this Offering Memorandum in relation to FNG Group NV (and its
subsidiaries) (the "FNG Group") and BrantNew BVBA and its subsidiaries (the "Brantano
Group") does not intend to be complete and/or exhaustive and is solely based on publicly
available information on such entities (or information otherwise retrieved), for which the Issue
takes no responsibility. Although the Issuer has no knowledge that would indicate that any
statements in this document with regard to the condition of the FNGGroup and/or the
Brantano Group are untrue or incorrect (as per their relevant date, as the case may be), the
Issuer was not involved with the preparation of such information and statements, and does not
take responsibility in that respect.

Overview

FNG Group NV (FNG, Euronext Brussels Free Market) is a Belgian fashion house with several
fashion concepts (Fred & Ginger, Van Hassels, CKS, Baker Bridge, Claudia Strater, Expresso, Steps
and Superstar). FNG Group NV, together with its Subsidiaries, hareafierred to asFNG".

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 geneeabeautiful opportunities. The unique approach combining respect for the
creative and a focus on results makes all the difference in a difficult market.

To date, FNG employs over 1,800 employees and has around 300 points of sale in its portfolio. In
addtion, FNG distributes its collections via 1,500 midtand stores offline and online. To date, the
consolidated revenue of the FNG group amounts to over Z3Rnillion on an annual basis.

The key to FNG Ws success irem locdl desighers véth strong e d
concepts, intended for consumers whio a every 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.

Strategy

FNGO6 s mi ssi on is to be a |l eading pl ayer i n
commercializing complementary love brands for vagfined target groups in a broad (mid to high)
price range. Each brand has a very clear identity, posigoand strategy aimed at maximizing
customer relevancy for its target group.

The group designs and distributes fashion brands for women and kids. At the time, FNG Group
started in kids clothing, but from a strategic point of view, in 2008 it decidectesfmore and more
on women's collections, resulting in significantly better margins.

Knowing the customer is also critical in being successful as a premium fashion retailegGay

puts a lot of energy and effort in knowing its custoniesgice 2003-NG registers more than 95% of

its customers and managing 'big data’, which results in dedicated marketing communication based on
this consumebehaviour

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 countries have different taste, fitting properties, service
preferences, shopping habits, etc. so there will allvays market for strong local brands.
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By implementing a buwandbuild strategy, FNG has acquired a strong position in its home market by

a complementary product portfolio of local brands, keeping the opportunity of implementing an
international strategyybone or more selected brands. Moreover, a portfolio of brands each of them
with several collections a year (up to 15 and m
risks.

FNG has become a leading fashion player in the Benelux. The driver mhplamented bwand

build strategy since 2005 is gaining critical size, which is important for different reasons. First of all,
economies of scale play an important role in the apparel production process. Secondly, by sharing
know-how and integrating baedffice 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 and even in B2C business. And last but not least, investments in newagieisniolr the

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

FNG is founded and | ed by fengineerso who are s
FNG has spent a lot of effort to be a full integratédepy e r t hat can also int
businesses.

For FNG, by developing brands that can be fully integrated in others supply chailersare B2B
customers in a cooperative business model between bricks and clicks instead of competitors. Also,
when it comes to retail, by running different brands, FNG is very flexible in its retail portfolio
management, as a location can easily been changed between different FNG concepts.

History

FNG was founded in 2003 by three young civil engineers with a clear vision in a market that, at first
sight, appears atypical for them. The strategy consists of acquiring Belgian fashion brands with a
strong profile, and to underpin their growth with a sithdy 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 mtfitiand store concept onto the market with the opening of 4
own concept stores.

TheHilde & 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 outo be a key year: by launching on the stock exchange (free market, Euronext
Brussels), Fred & Ginger acquired a strong financial basis to finance its further expansion. In the
same year, Fred & Ginger opened its doors in the shopping centres in Wijnegjéh'olmve. The
renowned childrenbs c¢clothing brand Van Hassel s
the move towards a multioncept strategy.

This was followed by the acquisition of CKS in 2009, and FNG expanded to 45 own stores and more
than1,000 independent mulirand boutiques.

The year 2011 was marked by further growth: the number of concept stores increased to 27 Fred &
Ginger stores, 12 Van Hassels boutiques and 22 CKS concept stores in prime locations in Belgium.
The Netherlands sawelopening of the first Fred & Ginger concept store. And a newouse 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
stores and 12 cornersthe Bijenkorf department stores.
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In 2013 FNG acquired the group owning the Dutch brand Expresso, which reinforced its sales
network in the Netherlands and Germany and its retail position on the Dutch market.

In 2014, FNG entered into an agreement tguire different strategic activities of the Dutch Coltex
Retail Group. By means of such acquisition, FNG extended its centrally coordinated buying platform
with offices in Istanbul, New Delhi and Hong Kong and added the women's brand Steps and Superstar
toits portfolio.

In 2015, the new concept Ginger, a women's line related to the Fred&Ginger philosophy, and
F.R.E.D., a retail concept which gives room to design in the broadest sense of theeveradded to
the portfolia

Currently, FNG has two headqter sites, one located in Belgium (Antweildechele) and one
located in the Netherlands, that are used for developing and commercitiibgandsbelow.

BRANDS

FNG creates and distributes fashion brands for women and children. FNG started with kids collections
but decided in 2008 from a strategic point of view to focus more and more on women collections.
More than half of the market is for woman, and margins arfisigntly better. Today more than

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

FNG's brands have a clear and recognizable identity and a strong "value for money" proposition. At
the basis of each collection, one finds a top team-bbursestylists. They design clothing with a lot

of passion, knovwhow and creativity which perfectly fit within the strategic guidelines and the DNA

of their brand.

A. FNG women's brands: CKS, Friday, Ginger, Expresso, Claudia Strater, Steps & Superstar

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

CKS Women / Friday

CKS WMN for INSTANTHAPPINESS.

Life begins outside your comfort zoffdhe WMN collection by CKS is meant for

the urban woman who dares to mix and match. The one who doesn't play it safe,
but goes for unique prints and lots of colour. This way, she creates her own,
uniquelook every single day. WMN's DNA is eclectic, just like she is. With a
collection which is the perfect match between timeless casual and the trends of the moment. With
comfy fabrics, feminine pieces, one of a kind -eséchers, strong graphical prints apthyful
colours. Just that little bit different and with original details which create instant happiness at any time
of the day.

FRIDAY is more than fashion, it's a way of life!

Say hello to FRIDAY, CKS WMN's cool little sister. The FRIDAY woman likes atiee and the

urban lifestyle. She crosses the city from coffee bar teympophop and fills her Instagram page with

cool pictures of city trips in Berlin and Copenhagen. FRIDAY is the secret to her effortless cool look.
Outfits which go hand in hand with preference for biker boots and sneakers. With monochrome
pieces, basics with a twist, natural fabrics and casual denim. But FRIDAY is more than fashion, it's a
lifestyle. Get inspired by the stori dFsfeeling!li ps &
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Expresso

e P IRESS 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 in a subtle and sophisticated way.

The colections have an excellent fitting form and range from sizes 34 until 46. Expresso considers
elegance, comfort, originality and individuality for each size of paramount importance.

Expresso makes four collections per year comprising different themesthesoh has eyeatching
style items, but also good basics and matching accessories. The contemporary designs emphasize the
customers' femininity and character.

Claudia Strater

Claudia Strater is a fashion brand which guides the modern
l d' t "te woman throughout hher activities. Timeless and elegant,
C au ].a S 1’3, 1" 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 andpyimadquality,

are key features of the brand. These features can be found in the extensive collections, from a basic
blouse, the perfect suite to an elegant dress.

This fashion brand started in 1970 under the name Claudia Strater. Withhitsisa desiged
collections, Claudia Stréter 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 individual 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 professiorpendte life.

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, targetedhat inodern women between 35 and 60 years old.
Steps
Steps believes in the power of femininity and loves to enable women to
S feel powerful and to shine every day with its subtly seductive, stylish
outfits. In Step's world, dressing up and inner beauty argral; the
lifestyle around dressing up for a special party and powerful, feminine

looks for the office. For Steps, there's no such thing as being ‘overdressed'.

For the dynamic and active woman, Steps designs the ideal items which emphdszerteity and
always breath a contemporary sense of style.
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Superstar
SUPERSTAR Superstar offers styles for different types of women, a mix of
edge elegance and an always rebellious yet feminine look.

The trendy items in the collection can be perfectly combividueach other.

Each year, Superstar launches several collections in the sizl 84th different themes in every
season, which creates an varied image. Besides clothing, Superstar offers a wide variety of
accessories, such as belts, necklaces, letacstcarfs and different hand bags.

B. FNG children's brands: Fred & Ginger, CKS, Baker Bridge

Fashion for kids is so much more than only practical and fun. For babies, toddlers, kids and teens up
to 18 years, FNG offers various brand clothing, fittimgrgone's taste and budget.

Fred & Ginger

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

Making your own choices and ctnations. Looking at everything as if it was the first time. That is
also the basic principle of Fred & Ginger.

A playful concept which is translated into five colourful clothing lines for kids between 0 and 14
years' old: Fred & Ginger Kids, Fred & @er Sister, Hilde & Co, Hilde & Co Baby and Kiekeboe.
Designed by a team of selfilled Belgian designers. Made with durable quality materials and from a
different point of view. It is noticeable in the delicate fabrics, surprising details and spedgl prin

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.

CKS Kids

CKS KIDS is a collection for the cool kids in town. Eastth his or her own
talents, powers and dreams. These kids have a wardrobe full of trendy graphics,
cool denim and colourful eyeatchers. An easy, comfortable cut is part of their
way of life. They mix and match as they want to.

CKS kids like fun, musi@and cool moves, blowing bubbles, running and climbing, their BFF's and
their BAE's. They choose outfits that match their lust for life. Cruising on their longboard, that's
freedom. Soccer, that's fun. Chilling with their friends at the playground, taiaied. But whatever
they do, their look is always streetwise cool.

Baker Bridge

A fashion label with a fresh taste. Strong colours, always a little bit navy, easy to
combine and fashionable with a classic twist. For the boys: cool and comfortable.
For the girls: a little more romance and nature.

BAKER

BRIDGE.

AW R anh ) e
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Every collection is made with an eyerfdetail: from leather elbow patches to small ruches, silver
buttons and prints. Baker Bridge, the details make it rich.
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FNG GROUP - FINANCIAL INFORMATIO N

The information in this Offering Memorandum in relation to FNG Group NV (and its
subsidiaries) (the "FNG Group") and BrantNew BVBA and its subsidiaries (the "Brantano
Group") does not intend to be complete and/or exhaustive and is solely based on publicly
available information on such entities (or information otherwise retrieved), for which the Issue
takes no responsibility. Although the Issuer has no knowledge that would indicate that any
statements in this document with regard to the condition of the FNGGroup and/or the
Brantano Group are untrue or incorrect (as per their relevant date, as the case may be), the
Issuer was not involved with the preparation of such information and statements, and does not
take responsibility in that respect.

This sectioncontains audited consolidated historical financial information of FNG Group NV
(established in accordance wiBelgian GAAP(which means, in thi€hapter for the avoidance of
doubt, the generally accepted accounprigciplesin Belgium)).

The consolidated financial statements of the FNG Group have been prepared in accordance with
Belgian GAAP and have been audited without qualification for the year ended 31 March 2014 by
Figurad Bedrijfsrevisoren BV BVBA, represented by Ann Van Vlaendexed for the year ended 31
March 2015, by Figurad Bedrijfsrevisoren BV BVBA, represented by Ann Van Vlaenderen, and Ernst
& Young Bedrijfsrevisoren BV CVBArepresented by Patrick Rottieegtingasjoint auditors who

are members of the Belgimstituutvan deBedrijfsrevisoren.

Theinterim condensed consolidated financial information (balance sheet and income statement only)
of FNG Group NV have been prepared in accordance with the Belgian GAAP measurement principles
over a period of six months and emglion 30 September 2015 and have b&drectto a limited

review of Figurad Bedrijfsrevisoren BV BVBA, represented by Ann Van Vlaenderen, and Ernst &
Young Bedrijfsrevisoren BV CVBArepresented by Patrick Rottieestingasjoint auditors who are
membes of the Belgiannstituut \an deBedrijfsrevisoren

The tables below give a summarised, consolidatec
a more elaborate overview, reference is made to the complete consolidated financial statements on the
website of the National Bank of Belgium as well as for ititerim condensedonsolidated financial

statements of FNG Group NV, on the website of FNG Group (Nitp://www.fng.eu/wp/wp
content/uploads/2016/01/Halfjaarcijfe36-09-2015.pdf}*.

CONSOLIDATED BALANCE SHEET OF FNG GROUP NV

Consolidated balance sheet—
Belgian GAAP
Assets (in EURK)

As at 30/09/2015 As at 31/03/2015 As at 31/03/2014

Limited review Audited Audited

Non-current assets 131,137 134,266 85,796
Formation expenses 5477 4,374 2,894
Intangible fixed assets (inc 102,498 108,139 66,737

14 Please note that thimancialinformationover a period of simonths and ending on 30 September 26fIENG that has beencluded in

this Offering Memorandums based on thmterim condensed consolidated financial information (balance sheet and income statement only)
of FNG Group NVwhich have been prepared in acdance with the Belgian GAAP measurement principles over a period of six months
and ending on 30 September 2015 and have been subject to a limited review of Figurad Bedrijfsrevisoren BV BVBA, repreésemted b
Van Vlaenderen, and Ernst & Young Bedrijfigsmren BV CVBA, represented by Patrick Rottiers, acting as joint auditors, who are
members of the Belgian Instituuav deBedrijfsrevisoren and that thdinancial informationpresented on the websité FNG contains

certain modifications thereto (cemaieclassesjas mentioned therein such financial statements.
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goodwill)

Tangible fixed assets 22,456 19,760 14,869
Financial fixed assets 706 1,993 1,296
Current assets 121,694 113,678 73,035
Long term receivables 120 120 0
Inventories 38,693 35,712 24,695
Trade receivables 31,006 31,161 22,440
Other receivables 4,171 2,148 1,023
Own shares 124 124 3,524
Cash equivalents 519 580 12,984
Cash 44,136 42,045 6,581
inCD(;arfneéred charges and accru 2925 1,789 1,789
Total assets 252,831 247,944 158,831

Consolidated balance sheet—
Belgian GAAP
Liabilities (in EURK)

As at 30/09/2015 As at 31/03/2015 As at 31/03/2014

Limited review Audited Audited

Equity 78,925 79,650 60,763
Share capital 22,152 22,152 20,048
Share premiums 24,503 24,503 13,698
Consolidation differences 32,270 32,995 27,017
Consolidation reserves 31,952 32,677 26,699
Consolidation differences 318 318 318
Provisions 8,588 6,389 3,202
Provisions for pensions 183 0 0
Chz%\gzlons for other risks an 241 298 197
Deferred taxes 8,164 6,161 3,005
Non-current liabilities 111,079 82,695 29,256
Financi al debt 111,079 82,695 22,636
Other amounts payable 0 0 6,620
Current liabilities 52,230 77,413 64,542
Financial debt 14,605 36,662 39,501
Trade payables 28,523 32,508 17,946
Advances received 220 0 0
se;l;alljﬁﬁ)s/,par;:argrenseratlon & socii 7.430 7673 6.501
Other liabilities 1,452 570 594
inﬁ\c():;rged charges and deferred 2,009 1,797 1,068
Total liabilities 252,831 247,944 158,831

Source: Consolidated annui
accounts per 31/3/2014 ar
31/3/2015 andcondensedinterim
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consolidated accounts pe
30/09/2015

CONSOLIDATED INCOME STATEMENT OF FNG GROUP NV

Consolidated income statement for the _Six for the Twe_lve for the Twe_lve
Belgian GAAP month period month period month period
ended ended ended
(in EURK) 30/09/2015 31/03/2015 31/03/2014
Limited review Audited Audited

Turnover 126,164 242,505 147,112
pr\ég:iéastison in stocks & work in 1,812 9.189 785
Fixed assets own construction -70 0 0
Other operating income 1,065 2,900 2,527
Total revenues 125,347 254,594 150,424
Consumables, merchandise a 59,793 129,870 66,406

supplies used

Gross margin 65,554 124,724 84,018
g?;ﬁue;narg'” in- % of tota 52,30% 48,99% 55,85%
Miscellaneous goods and servic -36,002 -67,082 -34,156
Employee expenses -16,169 -29,749 -27,633
Other operating charges -213 -436 -360
EBITDA 13,170 27,457 21,869
EBITDA in % of total revenues 10,51% 10,78% 14,54%
Depreciations &amortisations -6,099 -12,043 -7,185
EBIT 7,071 15,414 14,684
EBIT in % of total revenues 5,64% 6,05% 9,76%
Financial income 20 373 551
Financial charges -2,968 -4,904 -3,631
Current P/L before taxes 4,123 10,883 11,604
Extraordinary income 78 155 7
Extraordinary charges -764 -661 -1,030
P/L before taxes 3,437 10,377 10,581
Income tax expense -4,127 -4,447 -2,757
Deferred taxes 33 -2,778 -1,700
Income taks expense -4,159 -1,669 -1,057

Net profit for the period -689 5,930 7,824
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Source:  Consolidated  annui
accounts per 31/3/2014 ar
31/3/2015 andcondensedinterim
consolidated accounts pe
30/09/2015 of FNG Group NV

This consolidatethcome statemerdf FNG Group NV contains EBITDA data. EBITDA is defined as
earnings before income taxes, finance income (net), and amortization and depre&8&tidBA is
not a uniformly or legally defined measure and is not recognized uredgiaBGAAP or any other
generally accepted accounting principles.

OTHER FINANCIAL INDE BTEDNESS- FNG GROUP"

Please note that the below is only an overview of the most important financial indebtediABi§3 of
Group NVand does not intend to be an exhaustive overview.

BONDS

FNG GroupNV issued the following bonds:

T

2012 Bond loan of EUR 14,450,000 he board of directors (NG Group NVdecided 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 subscrigrimm 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 1202k (as amended
pursuant to the decision set out beloivpe applicable interest eis 7.45% per year. The
interest is payable biFNG Group NVevery year in arrear on 1 June in each ye&lG

Group NVis allowed to repay the bonds and the relevant interest prior to the end date, as
from 1 June2019in whole, but not in pargt 102% ofthe nominal value of the bonds (every

six months)as amended pursuant to the decision set out below

The issue conditions of the bonds define certain events (such as a change of control) in which
case the bondholders can claim the immediate repayrmeiné cwonds byFNG Group NV
These bonds are not listed on any market.

The general meeting of bondholders of 20 December 2014 decided on several amendments to
such bonds, among which (i) an extension of the maturity date to 1 June 2021, (i) a
subordinatn of the bonds to the Existing Facilities Agreement referred to below and
potentially other indebtedness up to a certain ratio; (iii) amendments to the financial
covenants, including the increase of the interest rate to 8.45% in certain circumstaices; (iv
the amendment of the possibility to early redeem the bonds as from 1 June 2019 at 102% of
the nominal value of the bonds (every six months) and (v) amendments to the possibility to
require an early redemption of the bonds by the bondholders.

The bonds i@ subordinated to the Club Deal as well as to the 2014 bond loan of
EUR 25,000,000.

2012 Bond loan of EUR 1,500,000 he board of directors 8fNG Group NVdecided 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

15 Source: Offering Memorandum dd. 29 December 2014 of FNG Group NV in relation to a bonds issue, as updated on the

basis of the Annexes to the Belgian State Gazette, the annual report dBfeNE NV on the annual accounts
related to the financial year ending 31 March 2015iafatmation from FNG Group NV.
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2 Deal Ventures B.V. ("2DV") in the framework of the Claudia Strater deal (the "Claudia
Strater Deal"). Pursuant to this deBNG Group NVhas purchased 100% of thhares in

2Buy Claudia Strater B.V. (including its subsidiaries Modehuizen Claudia Strater B.V. and
Claudia Strater Luxembourg S.A.). Part of the receivable 2DV hdeNgh Group NVas a

result of the abovementioned purchase, has been incorporated ionthdéohn. 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 1,800Jhe maturity date of

the bonds is 17 October 2062. The bonds do not generate any iri&@sGroup NV or

any affiliate ofFNG Group NV(as defined in Article 11 of the Belgian Companies Code), is
allowed to repay part or all the bonds prior to thd date and at any moment, without this
repayment giving rise to any compensation. The repayment takes place at the market value of
the bonds, as defined in the issue conditions of the bond loan, applicable at the time of the
repayment. The issue conditerof the bonds define certain events in which case the
bondholders can claim the immediate repayment of the bondNBy Group NV These

bonds cannot be listed on any marlktG Group NV has repurchased on 26 October 2015,

17 of the bonds, so that currgntonly 34 of such bonds are outstand{pg approximately a

total nominal amount of EUR 1,000,000)

2014 Bond loan of EUR25,000,000The board of directors ¢iNG Group NVdecided on
29December 2014 tossue 250 unsubordinated and dematerialised bonds with a nominal
value of EUR 100,000 each (for a total nominal amour&WR 25,000,000. The maturity

date of the bonds %5 April 2021. The subscription price amounted to 100.625% of the
nominal value othe bondsThe applicable interest rate is 4.625% per year. This bond loan is
being guaranteed by several entities of the FNG group which act as a guévarite
repayment of thidondloan. The bonds were issued through a private placement and are
listed on AlternexBrussels

The interest is payable by FNG Group NV every year in arrear on 15 April in each year.
FNG Group NV is allowed to repay the bonds and the relevant interest prior to the end date,
as from 15 April 2018 in whole, but not in partila following redemption dates:

1 15 April 2018: at 102.25% of the nominal value of the bonds;
T 15 April 2019: at 102.00% of the nominal value of the bonds; and
T 15 April 2020: at 101.75% of the nominal value of the bonds.

The issue conditions of the bondisfine certain events (such as a change of control) in which
caseeach ofthe bondholders can claim the immediate repayment of the bonds by FNG
Group NV.

2015 Bond loan of EUR5,000,000 The board of directors &fNG Group NVdecided on

26 Januan?015 toissuel1l00 subordinated registered bonds with a nominal value of EUR
50,000 each (for a total nominal amount of EUR 5,000,000 subscription price
amounted to 100% of the nominal value of the bofid® maturity date of the bonds is
1June2021. The aplicable interest rate is 7.45% per year. This bond loan is subordinated to
the Club Deal and the 2014 bond loan of E2E000,000. The bonds were issued through a
private placemenénd are not listedn any marketEvery six months as from 1 June 2019,
FNG Group NV has the possibility to early redeem the bonds at 102% of the nominal value
of the bondsThe issue conditions of the bonds define certain events (such as a change of
control) in which case the bondholders can claim the immediate repaymentbainithe by

FNG Group NV.

2015 Bond loan of EUR 5,000,000 he board of directors of FNG Group NV decided on 20
March 2015 to issue,d00 subordinatediematerialisedbonds with a nominal value of EUR
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5,000 each (for a total nominal amount of EUR 5,000,0D8¢. subscription price amounted

to 100% of the nominal value of the bond@fe maturity date of the bonds is 1 June 2021.

The applicable interest rate is 7.45% pear. This bond loan is subordinated to the Club
Deal and the 2014 bond loan of EUR 25,000,000. The bonds were issued through a private
placement and are not listed on any market. Every six months as from 1 June 2019, FNG
Group NV has the possibility taady redeem the bonds at 102% of the nominal value of the
bonds. The issue conditions of the bonds define certain events (such as a change of control)
in which case the bondholders can claim the immediate repayment of the bonds by FNG
Group NV.

NEW CLUB DEAL

FNG Group NV and other members of the FNG group of companies @Gioeifi") entered into a

EUR 100,000,000 facilities agreement, originally dated 28 July 2014 and as amended and restated on
19 June 2015 and as further amended on 24 March 2016 witB&NBim NV/SA, Rabobank, BNP
Paribas Fortis NV/SA, Belfius Bank NV/SA and ING Bank N.V. (tRacilities Agreement and the
transactions contemplated thereunder thew Club Deal Transactior’).

Following the New Club Deal Transaction, (i) the existintaficial indebtedness of the members of

the Group has been refinanced, (ii) the financing of the payment of the Transaction Costs, and (iii)
additional financing has been provided for general corporate and working capital purposes and future
capital expendure of the Group.

Term loan facilities and one revolving credit facility are provided. The term loan facilities are to be
repaid either by quarterly instalments or by repayment in full at maturity date, in each case with
remaining outstanding amount be repaid on 31 March 2020. 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 borrowers and guarantors under the
Facilities Agreement: FNG Group Nederland NV, FNG in#&tional NV, NS Development NV,
M.A.D. Collections NV, Van Hassels BVBA, CKS Retail Belgium NV, Claudia Strater Belgium
BVBA, Fred & Ginger Retail Belgium NV, CKS Retail Netherlands B.V., FNG Group Nederland
B.V., Modehuizen Claudia Strater B.V., Expredsashion B.V., New Fashions B.V., Expresso
Fashion Web B.V2Buy ClaudiaStrater B.V, FNG Finance B.V., Steps Belgium NV, Steps Belgium
Retail BVBA and Fashion IP B.V.

In the capacity of guarantor each of the above mentioned entities has grantedamdossveral
guarantee for the punctual performance by each other obligor of that obligor's obligations under the
New Club Deal Transaction.

The guarantee does not apply to any liability to the extent it would result in this guarantee constituting
unlawful financial assistance. In addition, for Belgian guarantors the following guarantee limitations
apply: any liability of any Belgian guarantor under the guarantee shall in all circumstances be limited
to the greater of the following amounts: (a) an amoungtleguninety per cent of the net assets of

such Belgian guarantor as shown by its most recent audited financial statements available on 28 July
2014; (b) an amount equal to ninety per cent of the net assets of such Belgian guarantor as shown by
its most reent audited financial statements available on the date on which the demand is made under
the guarantee; and (c) the aggregate amount of (i) the amounts borrowed by such Belgian guarantor
and/or its subsidiaries under the Facilities Agreement, outstadiagy given time, and (ii) any
amounts borrowed under the Facilities Agreement that have belentoor otherwise passed on by

the relevant obligor to the Belgian guarantor and/or its subsidiaries, which has not been repaid or
returned.

The facilities (ie. up to a maximum amount of EUR 100,000,000 plus all interest, costs and fees
linked thereto) are secured by the following security rights in favour of ING Bank N.V. as security
agent in its own name and for its own account and on behalf of the finamiesp
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(a) Pledges on the shares granted on the shares of all the Dutch companies and all the
Belgian companies other than FNG Group NV.

(b) Pledges on receivables and bank accounts granted by the Dutch companies and the
Belgian companies.

(c) Floating chargesp@ndhandelszaakgranted by FNG Group NV, FNG International
NV, NS Development NV, M.A.D. Collections NV, Van Hassels BVBA, CKS Retalil
Belgium NV, Claudia Strater Belgium BVBAred & Ginger Retail Belgium NV,
Steps Belgium NV and Steps Belgium Retail NV

(d) Floaing charge mandatesn@ndaat pand handelszgafiranted by FNG Group NV,
FNG International NV, NS Development NV, M.A.D. Collections NV, Van Hassels
BVBA, CKS Retail Belgium NV, Claudia Strater Belgium BVBA, Fred & Ginger
Retail Belgium NV, Steps Belgium\Nand Steps Belgium Retail NV

(e) Pledge on movable assets granted by the Dutch companies.

® Pledge onintellectual propertyights granted by the Dutch companies, FNG Group
NV, FNG International NV, M.A.D. Collections NV, Van Hassels BVBA and CKS
Retail Belgium NV.

REAL PROPERTY LEASING

On 31 July 2014, FNG International NV aRtNG Group NVentered into a real property leasing
agreementdnroerende leasing / leasing immobilievith ES Finance NV and ING Lease Belgium

NV for the financing of their new headquarters in Mechelen, Bautersemstragtésitial term of

the lease is 15 years and started to mgedhe buildingvasfinished. 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 initiatyiEar period) or to purchase the long lease right on the property
from ES Finance NV and ING Lease Belgium NMNG Group NVguaranteed 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)havefinancal the construction of the new headquartgpsto a maximum
amount of EUR 14,533,125 (excl. VATT.he 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 &amgil agreements. All obligations and risks regarding the
construction and operation of the building (including permits, maintenance and repair, urban planning,
easements, soil pollution, defects, etc.) are to be borne by FNG International NV.
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BRANTANO CALL OPTION

R&S Retail Group N.V. has agreed orcal option( t hBeantaimo Call Optiono) wi t h Fi dd]l
BVBA, Roman & Stern Management B.V. and R&S Finance Belgium NV for (i) 100% of the shares

in BrantNew BVBA (a Belgian company with itegisteredbffice atPrins Boudewijnlaan 5/10, 2550

Kontich, Belgium, RPR (AntwersectionAntwerp) 0645.846.982); (ii) a subordinated debt claim in

the amount of EUR 25,000,000 in principal and any running but unpaid interest in respect of
BrantNew BVBA,; and (iii)one share of Brantano NV (a Belgian company withetgsteredffice at
Kwadelapstraat 2, 9320 Erembodegem, Belgium, RPR (GéextipnDendermonde) 0432.980.383).

By exercising theBrantano Call OptionR&S Retail Group N.V. will obtain indirect cowlr of
Brantano NV, who in turn currently holds 100% of the shares in Brantano Luxembourg S.A. (a
company under Luxemburg law, with itegisteredoffice at 45, avenue J.F. Kennedy, 9053
Ettelbriick,Grand Duchy of.uxemlourg, B 55.152) (together, th@fantano Group"). In the event

that the Brantano Call Option would be exercibgdR&S retail Group N.V.it is the intention that

the acquired sharegould be transferred tthe Issuer.

The BrantandGroup is active in Belgium and Luxemburg and manages a shoe and (sports) clothing
retail chain under the brand fABrantanoo (www. br e
January 2016 from the bankruptcy of Macintosh Retail Group N.V. by BeanBVBA. The option

grantorsare all companies that are indirectly controlled by \wn de Schoorwho comprises the

Board of Directors of the R&S Retail Group N.V. and who also indirectly controls the R&S Retail

Group N.V. via FIPHMr Dieter Penninckx anche Torfs family have also invested in the acquisition

vehiclesin their own name

Brantano NV, incorporated in 1953, currently has 140 shops, whereof 134 in Belgium and 4 In
Luxembourg. Tie Brantano Group announced on 7 June 2016ttlsathe intentionto close and sell
several shop (including the shops located in the Grand Duchy of Luxembourg) as to limit the number
of shopsto 100 shops, as well as to give the remaining shops a refurbishment, with an envisaged
capex investment of app. EUR 50llidn. It is therefore possible that Brantano Luxemigo&.A.

would no longer form part of the Brantano Group in the future.

The assets to which tiigrantano Call Optionapplies, are all pledged in favour of BNP Paribas Fortis
NV/SA in relation to a credit agreement concluded by the Brantano Grou@raht&ano Call Option

can be exercised at the discretion of the R&S Retail Group N.V. for a period of 3 years froml28 Apri
2016, whereby the exercise is subject to various condipogrseden{(including approval from the

lender, registration, and any approval from authorized competition authorities, if needsaprihel

of the general meeting of R&S Retail Group N.Ve tibtaining by the Board of the power to issue A
shares that must be issued in connection with the exercise Brdah&éano Call Optiorand related
amendments to the statutes, as well as the completion of the information and consultation procedure
of any pody) of employees of the Brantano Group).

The purchase price fahe Brantano Group will be determined based on a formula agreed upon with
the optiongrantors(based on the initial purchase price plus the transfer costs and the company cash
flow realisedsince the acquisition until the date of exercise of the purchase option).

The purchase price will be paid in A shares of R&S Retail Group N.V., whereby the number of A
shares to be issued will be determined based on the purchase price due divided leyséooopnice
agreed upon with the optigrantors and that is based on a percentage of the average share closing
price.
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BRANTANO NV FINANCIAL INFORMATIO N

The information in this Offering Memorandum in relation to FNG Group NV (and its
subsidiaries) (the "FNG Group") and BrantNew BVBA and its subsidiaries (the "Brantano
Group") does not intend to be complete and/or exhaustive and is solely based on publicly
available information on such entities (or information otherwise retrieved), for which the Issue
takes no responsibility. Although the Issuer has no knowledge that would indicate that any
statements in this document with regard to the condition of the FNGGroup and/or the
Brantano Group are untrue or incorrect (as per their relevant date, as the case may be), the
Issuer was not involved with the preparation of such information and statements, and does not
take responsibility in that respect.

This sectiorcontains audited statutory historical financial information of Brantanodgtablished in
accordance wittBelgian GAAP (which means in this Chapter for the avoidance of doubthe
generally accepted accountipgnciplesin Belgium)).

The statutory fiancial statements of Brantano NV have been prepared in accordance with Belgian
GAAP and have been auditedthout qualification for the years ended 31 December 2014 and 31
December 2015 by Ernst & Young Bedrijfsrevisoren BV CVBA, represented by Mr Méiamix
Dooren, who is a member of the Belglastituutvan deBedrijfsrevisoren

The tables below give a summarised view of Branthlid 6 s st at ut ory financi al
more elaborate overview, reference is made to the complete statutory financial statements on the
website of the National Bank of Belgium.

It should be noted thahé¢se statementse not consolidated and do hemot include Brantano NV's
subsidiary, Brantano Luxembourg S Phe financial statements of BrantNew BVBA, the acquisition
vehicle incorporated in January 2016 holding 99.99% of the shares in Brantano NV, are also not
available since it has not yet proédcfinancial statements.

STATUTORY BALANCE SH EET OF BRANTANO NV

Statutory balance sheet-Belgian GAAP As at 31/12/2015 As at 31/12/2014
Assets (in EURK)
Audited Audited
Non-current assets 9,052 61,374
Formation expenses
Intangible fixed assets (incl, goodwill) 192 327
Tangible fixed assets 8,784 10,632
Financial fixed assets 77 50414
Current assets 38922 51,712
Long term receivables 100 4,695
Inventories 34,229 37,715
Trade receivables 3,146 3,985
Other receivables 2 4,101
Own shares

Cash equivalents
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Cash 674 726
Deferred charges and accrued income 772 491
Total assets 47974 113086
Statutory balance sheet Belgian GAAP As at 31/12/2015 As at 31/12/2014
Liabilities (in EURK)
Audited Audited
Equity -29,021 36,704
Share capital 145978 145978
Reserves 34,208 34,208
Accumulated profits (or losses) -209207 -143482
Share premiums
Provisions 5776 6,865
Provisions for pensions 130 131
Provisions for other risks and charges 3,725 4,758
Provisions for major repairs 1,920 1,975
Deferred taxes
Non-current liabilities 14,880 14,989
Financial debt (1l oan 13832 13,832
Other amounts payable 1,048 1,157
Current liabilities 54,975 51,873
Financial debt
Trade payables 12,298 15,334
Advances received
Taxes, remuneration & social security payak 7,015 6,707
Other liabilities 35,662 29,832
Accrued charges and deferred income 1,365 2,655
Total liabilities 47974 113086

Source: Statutory annual accounts |
31/12/2015 and 31/12/201f Brantono NV

STATUTORY INCOME STA TEMENT OF BRANTANO N V

Statutory income statement- Belgian GAAP

For the twelve month

period ended

For the twelve month
period ended

(in EURK) 31/12/2015 31/12/2014
Audited Audited
Turnover 135754 136533
Variation in stocks & work in progress
Fixed assets own construction
Other operating income 2,158 2,033
Total revenues 137912 138566
Consumables, merchandise and supplies us -78,238 -74,345
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Gross margin 59,675 64,221

Gross margin in % of total revenues 43.3% 46.3%
Miscellaneous goods and services -29,912 -30,660
Employee expenses -32534 -31,929
Other operating charges 630 -873

EBITDA -2,142 759

EBITDA in % of total revenues -1.6% 0.5%
Depreciations & amortisations -3,904 -3,853

EBIT -6,046 -3,094

EBIT in % of total revenues -4.4% -2.2%
Financial income 3,091 4,648
Financial charges -2,366 -6,278

Current P/L before taxes -5,321 -4,725

Extraordinary income

Extraordinary charges -60,399 -138764
P/L before taxes -65,720 -143489
Income tax expense -5 7
Net profit for the period -65,725 -143482

Source: Statutory annual accosnt per
31/12/2014 and 31/12/2015 of Brantano NV

This statutoryincome statementf Brantano NVcontains EBITDA data. EBITDA is defined as
earnings before income taxes, finance income (net)aamattization and depreciatiorEBITDA is

not a uniformly or legally defined measure and is not recognized under BE GAAP or any other
generally accepted accounting principles.
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USE OF PROCEEDS

The net proceeds of the issue will be used for capital expenditure and general business purposes of the
Issuer and the entities in the group to which the Issuer belongs (including, as the case may be, the
Miss Etam Group, the FNG Group (subjectstacessfl realization of the Exchange Ofjeand the
Brantano Group (subject texercise of the Brantano Call Opt)pnincluding the further organic

growth and growth through acquisitions.

As of the date of thi®©ffering Memorandumthe Issuer may not predicittv certainty all the specific
uses of the proceeds of the offering, nor the amounts it will actually spend or aitospéeific uses.
The amounts and timing of the actual expenditure will depend on vaacots's. The board of
directors of the Issuewill have a great deal of flexibility in the use thfe net proceeds of thssue
and may change the distribution of these net procaedse basis of these and other conditions.
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CLEARING

The Noteswill be accepted for clearance (settlement) through the -SBB under the ISIN number
BE0002252212and Common Code 14395252%ith respect to the Notes, and will accordingly be
subject to the Clearing System Regulations.

The number of Notes in circulation at any time will be registered in the register of registered securities
of the Issuer in the name of the National Bank of Belgium, Boulevard de Berlaimont130Q0B
Brussels (NBB").

Access to NBBSSS is available throbhgthose of its NBBSSS participants whose membership
extends to securities such as the Notes. The-8BB participants include certain banks, stockbrokers

and Euroclear and Clearstream Luxembourg. Accordingly, the Notes will be eligible to clear through
ard therefore accepted by Euroclear and Clearstream, Luxembourg and investors can hold their Notes
within securities accounts in Euroclear and Clearstream, Luxembourg.

Transfers of interests in the Notes will be effected between-888 participants in acatance 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&8BPRarticipants through
which they hold their Notes.

The Agent shall pgorm the obligations of domiciliary agent included in the Agency Agreement. The

Issuer and the Agent will not have any responsibility for the proper performance BWERBBr its
NBB-SSS patrticipants of their obligations under their respective rulespandting 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 Notdder should consult a professional tax adviser with respect to the tax
consequences of an investment in the Notes. These summaries are based on tax legislation and
published case law in force as of the date of this document. They do not take into aogount a
developments or amendments thereof after that date, whether or not such developments or
amendments have retroactive effect.

Belgium

This section provides a general description of the main Belgian tax issues and consequences of
acquiring, holding, redeemy and/or disposing of the Notes. This summary provides general
information only and is restricted to the matters of Belgian taxation stated herein. It is intended neither
as tax advice nor as a comprehensive description of all Belgian tax issues aaduennss
associated with or resulting from any of the abmentioned transactions. Prospective acquirers are
urged to consult their own tax advisors concerning the detailed and overall tax consequences of
acquiring, holding, redeeming and/or disposinghefNotes.

The summary provided below is based on the information provided in this Offering Memorandum and

on Belgiumbés tax | aws, regul ations, resol uti ons
interpretation thereof under published case law,aal in effect on the date of this Offering
Memorandum and with the exception of subsequent amendments with retroactive effect.

For the present purposes, interest includes: (i) periodic interest income; (ii) any amounts paid by the
Issuers or the Guaransoin excess of the issue price (upon full or partial redemption whether or not at
maturity, or upon purchase by the Issuer); and (iii) if the Notes qualify as fixed income securities
pursuant to article 2, 81, 8° of the Belgian Income Tax Code 1992, eémotasdisposal 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, iatierest payments in respect of the Notes will be
subject to Belgian withholding tax on the gross amount of the interest, currently at the rate of 27 per
cent. Tax treaties may provide for a lower rate subject to certain conditions.

However, the holding ahe Notes in the NBESSS permits investors to collect interest on their Notes

free of Belgian withholding tax if and as long as at the moment of payment or attribution of interest

the Notes are hel d TayEligbkr rinvestorsd , | elewsntamexemp{ t he i
securiti eXsaccauntc)o utnhat( Aihas been opened with a fin.
indirect participant in the NBESSS.

Holding the Notes through the NBBSS enables Tax Eligible Investors to receive the grossshtere
income (i.efree of withholding tax) on their Notes and to transfer the Notes on a gross basis.

Participants in the NBESSS must keep the Notes they hold for the account of Tax Eligible Investors
in X-accounts, and those they hold for the account pfElgible Investors in Naccounts. 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 27 per cent., which the NBB deducts from the payment
and pays oueto the tax authorities.

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 t&ko(inklijk besluit van 26 mei 1994 over de inhouding en de
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vergoeding van de roerde voorheffing/arrété royal du 26 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 institutionsratitutions similar thereto;

(c) corporate investors who are nmsidents of Belgium, whether they have a permanent
establishment in Belgium or not; and

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

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

The above categories only summarise the detaigdihitions contained in Article 4 of the Royal
Decree of 26 May 1994, as amended, to which investors should refer for a precise description of the
relevant eligibility rules.

Transfers of Notes between arf¢count and an Mccount give rise to certain agjtment payments
on account of withholding tax:

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

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

(© Transfers of Notes between twoA€counts do not give rise to any adjustment on
account of withholding tax.

Upon opening an »Account with the NBBSSS or a participant therein, a Tax Eligibhwdstor is
required to provide a statement of its tax eligible status on a form approved by the Belgian Minister of
Finance. There are no ongoing declaration requirements for Tax Eligible Investors save that they need
to inform the NBBSSS participants adny change of the information contained in the statement of
their tax eligible status. However, NBBSS participants are required to provide the NBB annually
with listings of investors who have held ar®¢count during the preceding calendar year.

These i@ntification requirements do 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 swarticipants only hold YAccounts and are abte identify the accountholder.

Income Tax
(a) Belgian Resident Individuals

For natural persons who are Belgian residents for tax purposes, i.e. who are subject to the
Belgian personal income tax and who hold the Notes as a private investment, payment of the
27 per cent. withholding tax fully discharges them from their personal income tax liability
with respect to these interest payments. This means that they do not have to declare the
interest obtained on the Notes in their personal income tax return, provitdueblding tax

was levied on these interest payments.
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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 mrmally be taxed at a flat rate of 27 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 hed:redi

Capital gains realised 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 as interest (as definedisthec t i on A Bel gi an Wi
Taxo) . Capital | osses realised u-prafessionahe di s

investment are in principle not tax deductible.

Other tax rules apply to Belgian resident individuals who do not hold the Notes asta priva
investment.

(b) Belgian Resident Corporations

Noteholders who are Belgian resident corporations, subject to Belgian corporate income tax,
are liable to corporate income tax on the income of the Notes and capital gains realised upon
the disposal of the Note€apital losses realised upon the disposal of the Notes will normally
be tax deductible.

() Belgian Resident Legal Entities

Belgian resident legal entities holding the Notes in addount will be subject to a
withholding tax of currently 27 per cent. ortarest payments. They do not have to declare
the interest obtained on the Notes.

Belgian resident legal entities that qualify as Tax Eligible Investors and therefore are eligible
to hold their Notes in an 2Account must declare the interest and pay thelicgipe
withholding tax to the Belgian Treasury, as no withholding tax will be levied on the payment
of interest due to the fact that the Belgian legal entities hold the Notes througAaoodnt

with the NBBSSS.

Belgian legal entities are not liable itccome tax on capital gains realised upon the disposal
of the Notes (unless the capital gains qualify as interest as defined above in the Section
iBel gi an Withholding Taxo0) .

(d) Organi sations for Financing Pensions (*“OF

Interest derived by OFP Noteholdersthe Notes and capital gains realised on the Notes will
be exempt from Belgian corporate income tax. Subject to certain conditions, any Belgian
withholding tax levied on the interest will be fully creditable against any corporate income tax
due and any exess amount will in principle be refundable.

(e) Non-Residents of Belgium

Nonresidents 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 beue liable for any Belgian tax on income or
capital gains (save as the case may be, in the form of withholding tax) by reason only of the
acquisition, ownership or disposal of the Notes. However, suchasihents may be liable to
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Belgian income tax on cépl gains realised on the Notes (except for the accrued interest
component) if the following three conditions are cumulatively met: (i) the capital gain would
have been taxable if the investor were a Belgian tax resident (ii) the capital gain is realised
upon a transfer of the Notes to a Belgian resident individual, a Belgian resident company or
entity, a Belgian public authority or a Belgian establishment and (iii) the capital gain is
taxable in Belgium pursuant to the applicable double tax treaty, g Buch 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 thaillinot be applied to transactions carried out on

the stock exchange.

Tax on stock exchange transactions

No tax on stock exchange transactiotekg op de beursverrichtingen/taxe sur les opérations de
boursg will be due on the issuance of the Notes.

Any transfer for consideration of the Notes on the secondary market entered into or executed in
Belgium through a financial intermediary will trigger a tax on stock exchange transactions of 0.09 per

cent. The tax will be due on each disposal and acquisitipraseat el vy wi th a maxi mu
party and per transaction.

An exemption is available for exempt persons acting for their own account, including investors who
are Belgian nomesidents provided they deliver an affidavit to the financial intermediaBgigium
confirming their norresident status and certain Belgian institutional investors, as defined in Article
126", 2° of the Code of miscellaneous duties and tageslé des droits et taxes divers/Wetboek
diverse rechten en taksgen

Financial Tr ansactions Tax (“FTT"”)

The EU Commission adopted on 14 February 2013 a Draft Directive implementing enhanced
cooperation in the area of financial transactions tax. The Draft Directive currently stipulates that once
the FTT enters into force, the Part@ijng Member States shall not maintain or introduce taxes on
financial transactions other than the FTT (or VAT as provided in the Council Directive 2006/112/EC
of 28 November 2006 on the common system of value added tax). For Belgium, the above mentioned
tax on stock exchange transactions should thus be abolished once the FTT enters into force.

Notwithstanding the European Commission proposals, a statement dated May 6, 2014 made by the
participating Member States (other than Slovenia) indicates that apsogr 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. Moreover,he January 1, 2016 implementation date has in the meantime been
abandonedand June 30, 2016 has been set as new target date. A statement dated June 3, 2016,
however, indicates that the June 30 date for expected full agreement on a proposed FTT will also no
be met, without specifying a new target adoption date.

The FTT proposal remains subject to negotiation between the participating Member States and its
timing remains unclear. Additional EU Member States may decide to participate.

Prospective holders ofdties are strongly advised to seek their own professional advice in relation to
the FTT.

108



Exchange of Information— EU Savings Directive

The Amending Cooperation Directive 2014/107/EU implemented the exchange of information based

on the Common reportig St andard (ACRSO0) within the EU and,
EU Savings Directive as from 1 January 2016 (1 January 2017 in the case of Austria). The Amending
Cooperation Directive and CRS have been transposed in Belgium by the law of h&Be2815

If, during 2016, a payment were to be made or collected through a paying agent in Austria or in
certain third countries or dependent associated territories of certain Member States, a withholding tax
could still be levied in such countries.

Under CRS, financial institutions resident in a CRS country (more than 80 jurisdictions) will be
required to report, according to a due diligence standard, financial information with respect to
reportable accounts, which includes interest, dividends, atbalance or value, income from certain
insurance products, sales proceeds from financial assets and other income generated with respect to
assets held in the account or payments made with respect to the account. Reportable accounts include
accounts heltby individuals and entities (which includes trusts and foundations) with fiscal residence

in another CRS country. The standard includes a requirement to look through passive entities to report
on the relevant controlling persons.

More than 50 countriespéluding Belgium, will start reporting under CRS in 2017 with respect to
calendar year 2016.
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SUBSCRIPTION AND SALE
1. SUBSCRIPTION

Belfius Bank NV/SA(the "Sole Lead Managet) has, in a placement agreement datedorabout5
July 2016(the 'PlacementAgreement’) and made between the Issuer and Sloée Lead Manager

upon the terms and subject to the conditions contained therein, agreed to subscribe for the Notes on a

best efforts basis at their issue pricel®D per cent. of their principal amount afebs certain fes
payable to th&ole Lead Manageas agreed with the Issudihe Issuer has also agreed to reimburse
the Sole Lead Managdor certain ofits expenses incurred in connection with the management of the
issue of the Notes. Th8ole LeadManageris entitled in certain circumstances to be released and
discharged fronits obligations under the Placement Agreement prior to the closing of the issue of the
Notes.

2. CONDITIONS TO WHICH THE NOTES ISSUE IS SUBJECT

The issue of the Notes is subjéottheconditions precedent &gt out in the Placement Agreement
between the Issuer and the Sole Lead Manager, includteg alia, but not limited thereto, the
termination right by the Sole Lead Manager if there has been a Material Adverse Chanuye dffect
Issuerand its Subsidiaries (taken as a whole) as determined [8othd_ead Manager acting in good
faith; or if there has been a material change in national or international, financial, political, market or
economic conditions or currency exchangtes or exchange controls as would, in the view of the
Sole Lead Manager be likely to prejudice materially the success of the offering of the Notes and
distribution of the Notes, or dealings in the Notes in the secondary market.

A Material Adverse Changed m eaanmaterial adverse change, development or event involving a
prospective certain material adverse change in the condition (financial or otherwise), business,
prospect s, sharehol der so equity, r eseu bnd sts o f
Subsidiaries (taken as a whqli)being understood that tHexchangeOffer or the entry into, and a
potential exercise of thBrantano @ll Option or an equity raise d@g not qualify as a Material
Adverse Change.

3. GENERAL

The Noteshave beenftered 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 thBole Lead Managetio subscribe or purchase, any tbe Notesin 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 delivétgtesin certain
jurisdictions may be restrictely law. Persons into whose possession this Offering Memorandum
comes are required by the Issuer and $lode Lead Manageio inform themselves about and to
observe any such restrictions.

The Sole Lead Managdras undertaken to the Issuer that it wdimply with all applicable laws and
regulations in each country or jurisdiction in whiclpitrchases, offers, sells or delivéistesor has
in its possession or distributes such offemmagerial, in all cases at its own expense.

United States

The Noteshave not been and will not be registered under the Securities Act and may not be offered or
sold within the United States or to, or for the account or benefit of, U.S. persons except in certain
transactions exempt from the registration requirements ofSdwurities Act. Terms used in this
paragraph have the meanings given to them by Regulation S under the Securities Act.
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United Kingdom
TheSole Lead Manageepresents and agrees that:

(a) it has only communicated or caused to be communicated and wiltomignunicate or cause
to be communicated an invitation or inducement to engage in investment activity (within the
meaning of Section 21 of the FSMA) received by it in connection with the issue or sale of the
Notes in circumstances in which Section 21(1thef FSMA does not apply to the Issuer; 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.

European Economic Area

The Issuer hanot 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

i mpl emented the Prospect us RelvantMember Btated §| 2 W0 3 /1 7 1b/eE
made pursuant to an exemption under the Prospectus Directive, as implemented in that Relevant
Member State, from the requirement to publish a prospectus for offers of the Notes.

Accordingly any person making or intending to make #eron that Relevant Member State of the
Notes may only do so in circumstances in which no obligation arises for the IssuelSoteHhe=ad
Managerto publish a prospectus pursuant to Article 3 of the Prospectus Directive. Neither the Issuer
northe SoleLead Managehas authorised, nor do they authorise, the making of any offer of the Notes
in any other circumstances.

T h e tPeospectusiDirectv® r efers to Directive 2003/ 71/ EC
which includes the amendments made by Divec2010/73/EU) to the extent that such amendments

have been implemented in a relevant Member State) and includes the relevant implementation
measures in the Relevant Member State.
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GENERAL INFORMATION
Authorisation

The Issuer haobtained all necessargmsents, approvals and authorisations in Belgium in connection

with the issue and performance of the Notes. The creation and issue of the Notes has been authorised
by a resolution of the board of directors of the Issuer da2edune2016 and by a resolutn of the

general meeting of shareholders of the Issuer dafldly2016

Legal and Arbitration Proceedings

Save as disclosed in this Offering Memorandum, there are no governmental, legal or arbitration
proceedings, (including any such proceedings which are pending or threatened, of which the Issuer
aware), which may have, or have had during the 12 montles {withe date of this Offering
Memorandum, a significant effect on the financial position or profitability of the Issuertsand
Subsidiaries

Significant/Material Change

Save as disclosed in this Offering Memorandum, sgic®ecember 201there has beeno 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
(a) R&S Retail Group

The consolidatednterim financial statements dR&S Finance B.V. for the period running from 1

May 2015 until 31 December 2015, have been prepared in accordance with (EU)IFRS for the sole
purpose of the Exchange Offédvlazars Hoffman Accountants N.V. issued an unqualified opinion
with an emphasis of uncertainty with respect to the going concern assumption.

(b) FNG Group

The consolidated financial statementsFNG Group NV have been prepared in accordance with
Belgian GAAP and have been audited without qualification for the gaded31 March2014 by
FiguradBedrijfsrevisorerBV BVBA, represented by Ann Van Vlaenderamd for the year ended 31
March 2015, by Figurad Bedrijfsrevisoren BV BVBA, represented by Ann Van Vlaenderen, and Ernst
& Young Bedrijfsrevisoren BV CVBArepresented by Mr Patrick Rottieastingas joint auditors

who are members of the Belgilmstituut \an deBedrijfsrevisoren

The interim condensed consolidated financial information (balance sheet and income statement only)
of FNG Group NV have beenggared in accordance with the Belgian GAAP measurement principles
over a period of six months and ending on 30 September 2015 and haveubpetto a limited

review of Figurad Bedrijfsrevisoren BV BVBA, represented by Ann Van Vlaenderen, and Ernst &
Young Bedrijfsrevisoren BV CVBA, represented by Patrick Rottiers, aetsjgint auditors who are
members of the Belgiamstituut \an deBedrijfsrevisoren

(© Brantano NV
The statutoryfinancial statements of Branta/ have been prepared in accordamgth Belgian
GAAP and have been audited without qualification for the syeaded 31 December 205bhd 31

December 201%y Ernst & Young Bedrijfsrevisoren BV CVBA, represented by Mr Marnix Van
Dooren, who is a member of the Belgiastituut \an deBedrijfsrevisoren
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Material Contracts

There are no material contracts entered into
or as disclosed in this Offering Memorandumhich could result in the Issuer being under an
obligation or entitlement that is material to the Issuer's ability to meet their obligations to Noteholders
in respect of the Notes.

Yield
On the basis of the issue price of the Notes0ffper cent. otheir Nominal Value the gross actuarial
yield of the Notes i®.5per cent. on an annual basis.

Clearing

The Notes have been accepted for clearance thidBf:SSSwith a Common Code df43952525
The International Securities Identification Number (ISIN) for the NoteBE002252212 The
address of the National Bank of Belgium is Boulevard de Berlaid®ritO00 Brussels, Belgium.

Credit rating

The Notes have no credit rating and the Issuer hasmtly 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 theEnglish text of the terms and conditions of the Notes, save for the
paragraphs in italics that shall be read asmplimentary information. References in the

~

Of fering Memorandum to AConditionsd are, un

numbered paragraphs below.

In the event of discrepancies between the Dutch text of these Conditions and the English text,
the Dutch text shall prevail.

The EUR 20,000,000 5.5 fixedrate notes due7 July 2023 with ISIN number
BE0002252212 and Common Code 1439528B8 "Maturity Date ") (the "Notes', which
expression includes any further notes issued pursuant to Conthti@further Issueysand
forming a single series therewjtbf R&S Benelux Holding NYa Belgian limited Liability
company faamloze vennootschaptiété anonymewith its registered office at Prins
Boudewijnlaan 5 box 10, 2550 Kontich, Belgium, registered in the Register of Legal Entities
(Antwerp, section Antwerp) under the number 0655.955(8&"Issuer”) are issued under

the terms and with thieenefit of an agency agreement dadedorabout5 July 2016 entered

into between théssuer and Belfius Bank NV/SA acting as domicilignaying listing and
calculationagent (thé'Agent", which expression shall include any successor as Agent under
the agency agreement) (such agreement as amended, restated or supplemented from time to
time, the"Agency Agreement).

The provisions of these Conditions include summaries of, and are subject to, the detailed
provisions of the Agency Agreement and the serdigeeement relating to the issuance of
dematerialized notes dated on or arodnduly 2016 between the Issuer, the Agent and the
National Bank of Belgium NV (theNBB") (as amended or supplemented from time to time,
the"Clearing Services Agreemeri).

The holders of the Notes (thi®oteholders') are bound by, and shall be deemed to have
knowledge of, all the provisions of the Clearing Services Agreement and Agency Agreement
applicable to them. Copies of the Clearing Services Agreement and Agency Agregene
available for inspection by Noteholders during the working hours of the specified office of
the Agent: Pachecolaan 44, 1000 Brussels, Belgium (or any other office of the Agent from
time to time notified by it to the Noteholders in accordance withd@imn 15 (Notice3) (the
"Specified Office).

FORM, DENOMINATION A ND TITLE

The Notes are in dematerialised form in accordance with Articles 468 et seq. of the Belgian
Companies Code. The Notes will be exclusively represented by a book entry in the records of
the NBB-SSS. The Notes may be held by Noteholders through the partiipatne NBB

SSS, including Euroclear and Clearstream, Luxembourg and through other financial

intermediaries which in turn hold the Notes through Euroclear, Clearstream, Luxembourg or

other participants in the NBBSS.

Payments of principal, interest armadher sums due under the Notes will be made in
accordance with the rules of the NEESS through the NBBSS, and any payment so made
will constitute good discharge for the Issuer.

Possession of the Notes will pass by account transfer. Noteholders #esl datiexercise
their voting rights and other associative rights (as defined for the purposes of Article 474 of
the Belgian Companies Code) and are entitled to claim directly against the Issuer any
payment which the Issuer has failed to make in accordaitbethe Conditions, and to
exercise their voting rights and other associative rights (as defined for the purposes of Article
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474 of the Belgian Companies Code) against the Issuer upon submission of an affidavit
drawn up by the NBB, Euroclear, Clearstredmmxembourg 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 NBEurocleay Clearstream, Luxembouiy such other participant,

in which case an affidavit drawn up by that financial institution will also be required).

The Notes may not be exchanged for notes in bearer or registered form.

The Notes each have a nominalueaof EUR 100,000 (theNominal Value") and can only
be settled through the NB8SS in nominal amounts equal to that Nominal Value or integral
multiples thereof.

INTERPRETATION

In these Conditions, unless the context otherwise requires and besides &fimesl d
elsewhere in these Conditions, the following defined terms shall have the meanings set out
below:

"Belgian GAAP" means the generally accepted accounting standards in Belgium, or if the
Issuer would use the International Financial Reporting Stan¢i&f@ds) for its accounts, the
Issuer may choose to appKEU)IFRS, in which case "Belgian GAAP" shall mean
(EV)IFRS.

"Brantano Call Option" means the call option held by R&S Retail Group N.V. for the
acquisition of (inter alia) all shares of BrantN&¥BA, with registered office at Prins
Boudewijnlaan 5 bus 10, 2550 Kontich, registered inrdgister oflegal entities (Antwerp,
section Antwerp) under the number 0645.846.9&24titNew BVBA") (which on its turn
holds 99.99% of the shares in Brantang) N

"BusinessDay" means, in respect of each of the Notes, a day (i) other than a Saturday or a
Sunday on which the NBBSS is operating and (ii) on which banks and foreign exchange
markets are open for general business in Belgium and (iii) (if a paysnenbe made on that
day), on which the TARGET?2 System is operating.

"Calculation Agent' means Belfius Bank SA/NV acting as calculation agent under the
Agency Agreement or such other leading investment, merchant or commercial bank as may
be appointed fronime to time by the Issuer for purposes of calculating the Put Redemption
Amount, and notified to the Noteholders in accordance with CondibgNotices.

"Cash Flow' means the projected aggregate amount of cash flow fondkeRelevant
Period as provided for and computed on the same basis as the amount set out under line item
i ¢ a s h B4/H8)dndhe eonsolidated financial statements of the Issuer.

a "Change of Control' shall have occurred if any of the following conditions have been met:

() Prior to the successful closure of the Exchange Offer, any situation whereby Mr
Laurentius(Rens) van de Schoor (whether acting in concert (as defined in Article 3 8
1, 5° of the Belgian Law of 1 April 2007 on takeover bids (as amended from time to
time)) with another shareholder or not) no longer directly or indirectly Controls the
Issuer; or

(b)  After the successful closure of the Exchange Offer, any situation whereby none of Mr
Laurentius Hubertus (Rens) van de Schoor, Mr. Emmanuel Bracke, Mr. Dieter
Penninckx or Mrs. Anja Maes (whether any of them acting in concert (as defined in
Article 3 § 1,5° of the Belgian Law of 1 April 2007 on takeover bids (as amended
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from time to time)) with another shareholder or not) directly or indirectly Controls the
Issuer.

"Compliance Certificate' has the meaning given to such term in ConditiGr2 (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 thdirectors or managers of that Person or on the
direction of the management and policies of that Person; or

() direct or indirect joint controlgezamenlijke controjan the meaning of Article 9 of
the Belgian Companies Code.

"Cost of Financial Debt means tk projected amount falling due during the next Relevant
Period of (x) interest, commitment fees and other recurring fees payable in relation to the
Financial Debt of the Group plus (y) scheduled repayments of the Financial Debt of the
Group.

"Exchange Offer" means the voluntary conditional public taikeer bid by R&S Retalil
Group N.V. on all shares and warrants issued by FNG Group NV not yet held by R&S Retail
Group N.V. or affiliated persons, as officially announced by the FSMA on 27 May 2016.

"Extraor dinary 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 Debt' means the aggregat of t he amounts sdinanadaut unde
debd ( s brd/eand 43 in both current liabilities and necurrent liabilities in the
consolidated financial statements of the Issuer.

"FNG Group NV" means thamaamloze vennootschamcorporatedunder Belgian law FNG
Group, with registered office at Bautersemstraat 68A, 2800 Mechelen, Belgium, registered
with the register of legal entities (Antwerp, section Mechelen) under the number
0865.085.788

"FSMA" means the Financial Markets and ServiceghArity.

"Group" means the Issuer and its Subsidiaries from time to time.

"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;

(b) any obligation to lend 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 besponsible for such Indebtedness.
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"Indebtednes$ means any indebtedness 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 or the issue of bortds, no
debentures, loan stock or any similar instruments;

(d) the amount of any liability in respect of leases or hire purchase contracts which
would, in accordance with applicable law and Belgian GAAP, be treated as finance or
capital leases;

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

) amounts raised under any other transaction (including any forward sale or purchase
agreement) having the commercial effef a borrowing.

For the avoidance of doubt, "Indebtedness" does not include any deferred or contingent
payments under any acquisitions agreements entered into by the Group or any trade credit
incurred in the ordinary course of trading.

"Material Subsidiaries' means, R&S Finance B.V., and subject to becoming a Subsidiary,
BrantNew BVBA and FNG Group NV.

"NBB-SSS means the X/N clearing system operated by the National Bank of Belgium, or
any successor thereto.

"Optional Early Redemption Amount" means in relation to each Interest Payment Date as
of 2019, the corresponding percentage mentioned in the table below of the Nominal Value of
the Notes:

Date of Optional Early Redemption Optional Early Redemption Amount
7 July2019 102.25%
7 July2020 102.00%
7 July2021 101.75%
7 July2022 101.50%

The gain in yield inferred from the application of the table above constitutes a compensation
for the investors should article VI.83, 10° of the Code of Economic Law be applicable.

"Parent company means aparent company within the meaning of Article 6, 1° of the
Belgian Companies Code.

"Persor’ means any individual, company, corporation, firm, partnership, joint venture,
association, organisation, state or agency of a state or other entity, whether avingt h
separate legal personality.

"Put Option Period" means the period commencing on the date of a Change of Control and
ending 90 calendar days after the date of such Change of Control or, if later, 90 calendar days
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following the date on which a Change Gbntrol Notice is given to the Noteholders as
required by Conditios.3.

"Put Redemption Amount' means an amount per Note calculated by the Caionlé&gent

by multiplying the Redemption Rate by the Nominal Value and, if necessary, rounding the
resulting figure to the nearest cent (half a cent being rounded upwards), and by adding any
accrued but unpaid interest of such Note to (but excluding)uh8dtlement 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 vyield of 0.75 points
above the yield of the Notes on the Issue Date up to the Maturity Date in accordance with the
"Koninklijk Besluit van 26 mei 1994 over de inhoudingdenvergoeding van de roerende
voorheffing" (Royal decree of 26 May 1994 on the deduction of withholding taxRolyel"
Decreé). The Royal Decree indeed requires that in relation to Notes that can be traded on N
accounts, if investors exercise a rightttave 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 after the last day of the Put
Option Period.

"Redemption Rate" means the result of the mathematical function: MIN (101 per cent.; 100
per cent. X Exp (T x 0.74720148386 per cent.), rounded down to the 9th decimal, where:

"MIN " means the function which selects the lower of the two =sult

"Exp" means the exponential function meaning the function ex, where e is the number
(approximately 2.718) such that the function ex equals its own derivative; and

"T" means the time, expressed in decimals of a year, elapsed from (and including) the
Issue Date until (and excluding) 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 orany stock exchange or in any securities market (including, without limitation,
any ovefthe-counter market);

"RelevantPeriod" means each period of 12 months ending on 31 December

"R&S Finance B.V! means théesloten vennootschapcorporated under Dutclaw R&S
Finance B.V., with statutory seat at Amsterdam, the Netherlands and principal offices at
Oostweg 2, 2723 RH Zoetermeer, the Netherlands, registered in the Dutch Chamber of
Commerce under the number 63246287.

"R&S Retail Group N.V." means thenaantoze vennootschapcorporated under Dutch law

R&S Retail Group N.V., with statutory seat at Amsterdam, the Netherlands and principal
offices at Oostweg 2, 2723 RH Zoetermeer, the Netherlands, registered in the Dutch
Chamber of Commerce under the numbe14&85.

"Security Interest’ means any mortgage, charge, pledge, lien or other security interest (or a
mandate to create the same) securing any obligations of any Person, or any other agreement
or arrangement having a similar effect.

"Subsidiary" means a dsidiary within the meaning of Article 6, 2° of the Belgian
Companies Code.
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"TARGET2" means the TranrBuropean Automated Red@lme Gross Settlement Express
Transfer payment system which utilises a single shared platform and which was launched on
19 Novembe 2007.

"Tax Jurisdiction" means any jurisdiction under the laws of which the Issuer is organised,
or any successor to such Issuer is organised, or in which it is resident for tax purposes, or any
political subdivision or any authority thereof or thereavimg the power to tax.

STATUS OF THE NOTES

The obligations of the Issuer under the Notes constitute direct, unsubordinated, and subject to
Condition 4Negative Pledgeunsecured and unconditional obligations of the Issuer which
will at all times rankpari passuamong themselves and at leastri passuwith all other

present and future unsubordinated and unsecured obligations of the Issuer, save for such
obligations as may be preferred by provisions of law that are both mandatory and of general
application.

NEGATIVE PLEDGE
Principle

So long as any Note remains outstanding, the Issuer shall not 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) tecare any Relevant Indebtedness of the Issuer
without (a) at the same time or prior thereto securing the Notes equally and rateably
therewith or (b) providing such Security Interest or other security on substantially the same
or similar terms thereto fohé Notes as may be approved by an Extraordinary Resolution.

The Issuer shall be deemed to have satisfied any such obligation to provide a Security
Interest on substantially the same terms if the benefit of any such Security Interest is equally
and rateablgranted 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 prohibition contained in this Conditidndoes not apply to any Security Interest existing

at the time of acquisition over undertakings, assets or revenues which are acquired by the
Issuer, provided thatsuch Security Interest was not created in contemplation of such
acquisition and does not ertito other assets or property (other than such acquired assets or

property).
INTEREST
Interest rate and Interest Payment Dates

The Notes bear interest on their outstanding principal amount from and incfudiihg?016
(the "lssue Daté) at the rate 06.5per cent. per annum (thénterest Rate").

The interest on each Note is payable annually in arrears &y in each year (each an
"Interest Payment Dat&) commencing with the first Interest Payment Date falling duly
2017.

Interest shall bealculated for the first period beginning on and including the Issue Date and
ending on but excluding the first Interest Payment Date and for each successive period
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beginning on and including an Interest Payment Date and ending on but excluding the next
swcceeding Interest Payment Date (eachlatetest Period").

Each Note will cease to bear interest from and including the due date for redemption unless
payment of principal is improperly withheld or refused, in which case it will continue to bear
interestat the Interest Rate (both before and after judgment) until the day on which all sums
due in respect of such Note up to that day are received by or on behalf of the relevant holder
by the Agent.

If interest is required to be paid in respect of a Note gnodimer date, it shall be calculated

by applying the Interest Rate to the Nominal Value, multiplying the product by the relevant
Day Count Fraction and rounding the resulting figure to the nearest cent (half a cent being
rounded upwards).

In this Condition

"Day Count Fraction" means, in respect of any period, the number of days in the relevant
period, from (and including) the first day in such period to (but excluding) the last day in
such period, divided by the number of days in the Regular Period irh wiwéc relevant
period falls or abbreviated Actual/365 or Actual/Actual or Actual/ActS8&A.

"Regular Period' means each period from (and including) the Issue Date or any Interest
Payment Date to (but excluding) the next Interest Payment Date.

REDEMPTION AND PURCHASE
Scheduled Redemption

Unless previously redeemed, or purchased and cancelled, the Notes will be redeemed at their
Nominal Value on the Maturity Date, subject as provided in 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' notiteetdNoteholders in accordance

with Condition 15 Notice3 (which notice shall be irrevocable) with a copy to the Agent, at
their Nominal Value, together with interest accrued (if any) to the date fixed for redemption,
if:

(a) the Issuer has or will become obliged to pay additional amounts as provided or
referred to in Conditiol8 (Taxation) as a result of any change or, amendment to,
the laws or regulations of the Kingdom of Belgium or any political subdivision or any
authority thereof or therein having power to tax, or any change in the application or
official interpretation of such laws or regulations (including &img by a court of
competent jurisdiction), which change or amendment becomes effective on or after
the Issue Date; and

(b) such obligation cannot be avoided by the Issuer taking reasonable measures available
to it,

provided, however, that no such notice eflemption shall be given earlier than 90 days
prior to the earliest date on which the Issuer 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 pursuarthis paragraph, the Issuer
shall deliver to the Agent:
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) a certificate signed by one director 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 thehit of the Issuer so to redeem have occurred of; and

) an opinion of an independent legal adviser of recognised standing to the effect that the
Issuer has or will become obliged to pay such additional amounts as a result of such
change or amendment.

Upon tle expiry of any such notice as is referred to in this Cond@i@nthe Issuer shall be
bound to redeem the Notes in accordance with this Conditib

Redemption upon Change of Control

The Noteholders must be aware that the exercise of the option set out in this Condition 6.3
may possibly nly have any effect under Belgian law where, prior to the notification by the
Belgian Authority for Financial Services and Markets (FSMA) to the Issuer of the filing of a
takeover bid in respect of the shares of the Issuer, the shareholders' resolutioviragghis

clause (which shareholders' meeting has been held dnly 201§ (the 'Shareholders'
Resolutions), need to be filed with the clerk's office of the competent Commercial Court. If
a Change of Control occurs prior thereto, then the option under this Condition 6.3 may not
be enforceable. The Issuer commits itself to file the resolutions with the diidesof the
competent Commercial Court as soon as possible after the date of the Shareholder's
Resolutions.

If a Change of Control occurs, the Issuer shall, at the request of the holder of any Note,
redeem such Note on the Put Settlement Date atca mqual to the Put Redemption
Amount.

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

The Change of Control Notice shall contain a statement informing the Noteholders of 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 fm@ynaterial to the Noteholders, (ii)

the last day of the Put Option Period, (iii) the Put Option Settlement Date and (iv) the Put
Redemption Amount.

In order to exercise the option contained in this Condific) the holder of a Note must,
during the Put Option Period, deposit a duly completed put option notideufaOption
Notice") substantially in the form as available at that time at the SpedDffice of the
Agent, with the bank or other financial intermediary through which the Noteholder holds
Notes (the Ihtermediary"), requesting that the Intermediary (i) delivers the Put Option
Notice to the Agent, (ii) liaises with the Agent to organiseearly redemption of such Notes
pursuant to this Conditiof.3 and (iii) transfers the relevant Note(s) to the account of the
Agent. Upon receipof 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 Option Notice to the Issuer. The Agent will inform the Issuer
of the total amount of Notes subject to Put Option Notices no later than the fifth Business
Day following the end of the Put Option Period. A duly completed Put Option Notice, once
deposited in accordance with this Condit@®s3, is irrevocable and may not be withdrawn
unless, prior to the Put Settlement Date, any Note relating to the Put Option Notice so
deposited becomes immediately due and payable or payment of the redemption moneys is
not made on the Put Settlement Date icoadance with Conditioi.1 (Payment$ Principal

and Interest, in which case the Agent shall mail ommil a notification thereof to the
deposiing Noteholder at such postal address -onal address as may have been given by
such Noteholder in the relevant Put Option Notice. The Issuer will not be liable for any
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7.2

7.3

inaction or late action of an Intermediary or the Agent and any fees charged by the
Intermediary and/or the Agent in relation to the deposit of the Put Option Notice or the
transfer of the relevant Notes will be borne by the relevant Noteholders.

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 ChangemfoCdhe Issuer may, within

30 Business Days of the end of the Put Option Period, by giving not less than 15 nor more
than 30 calendar days' notice to the Noteholders in accordance with Cod8i(intice3

(which notice shall be irrevocable and shall specify the date fixed for redemption), redeem all
(but not some only) of the Notes then outstanding at the Put Redemption Amount. Payment
in respect of any such Note shall be made as specified in Cond{fRayments

Issuer's optional redemption

The Notes may be redeemed at the option of the Issuer in whole, but not in part, on each
Interest PaymeriDate as from the Interest Payment Date falling dnly2019 on giving not

less than 30 nor more than 60 days' notice to the Noteholders (which notice shall be
irrevocable), at their Optional Early Redemption Amount together with any interest accrued
(butunpaid) to the date of redemption.

No other redemption

The Issuer and the Noteholders shall not be entitled to redeem or cause to be redeemed the
Notes otherwise than as provided in Conditiéristo 6.4 above.

PAYMENTS
Principaland interest

Payments of principal and interest shall be made through the Agent and th&38Bn
accordance with the operating procedures of the 4888 and anygyment so made will
constitute good discharge for the Issuer.

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.

Payments on Business Days

If the due date for payment of any amount in respect of any Note is not a suBiag, the
Noteholder shall not be entitled to payment of the amount due until the next succeeding
Business Day and shall not be entitled to any further interest or other payment in respect of
any such delay.

TAXATION

All payments of principal and interes respect of the Notes by or on behalf of the Issuer

shall be made free and clear of, and without withholding or deduction for or on account of,
any present or future taxes, duties, assessments or governmental charges of whatever nature
imposed, leviedgcollected, withheld or assessed by or on behalf of any Tax Jurisdiction
unless the withholding or deduction of such taxes, duties, assessments or governmental
charges is required by law. In that event the Issuer shall pay such additional amounts as will
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result in receipt by the Noteholders after such withholding or deduction of such amounts as
would have been received by them had no such withholding or deduction been required,
except that no such additional amounts shall be payable in respect of any Note:

(a) Other connection to a Noteholder who is liable to such taxes, duties, assessments or
governmental charges in respect of such Note by reason of it having some connection
with a Tax Jurisdiction other than the mere holding of the Note, including but not
limited to Belgian resident individuals; or

(b) Payment to individuals where such withholding or deduction is imposed on a
payment to an individual and is required to be made pursuant to European Council
Directive 2003/48/EC on the taxation of savings incamany law implementing or
complying with, or introduced in order to conform to, such Directive or any
agreement on savings income concluded by a EU Member State with the dependant or
associated territories of the EU; or

() Non-Eligible Investor: to a Notehaler, who at the time of issue of the Notes, was
not an eligible investor within the meaning of Article 4 of the Belgian Royal Decree
of 26 May 1994 on the deduction of withholding tax or to a Noteholder who was such
an eligible investor at the time of isswf the Notes but, for reasons within the
Noteholder's control, either ceased to be an eligible investor or, at any relevant time
on or after the issue of the Notes, otherwise failed to meet any other condition for the
exemption of Belgian withholding tagursuant to the law of 6 August 1993 relating
to transactions ircertain securities; or

(d) Conversion into registered securitiesto a Noteholder who is liable to such Taxes
because the Notes were upon his/her request converted into registered Notes and
could no longer be cleared through the NBBS.

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

9. EVENTS OF DEFAULT
If any of the following events (each aBvent of Default") occurs and is continuing:

(a) Non-payment the Issuer fails to pay the principal of or interest on any 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 to observe or perform any other provision set out in the Conditions, the
Agency Agreement ahe Clearing Services Agreement, which default is incapable of
remedy, or if capable of remedy, is not remedied within 20 Business Days after notice
of such default shall have been given to the Issuer by any Noteholder;

() Crossacceleration at any time, anyndebtedness of the Issuer or of any Material
Subsidiary for an aggregate amount of EUR 5,000,000 (or the equivalent therefore in
any freely exchangeable currency) (i) is declared payable by the relevant creditors
prior to its stated maturity on the basfsan event of default (howsoever describ@d
or (ii) is not paid when due or, as the case may be, within any applicable grace period,
unless such grace period has been extended subject to granting additional Security
Interest, whereby in such case thmgioal grace period shall apply;

18 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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(e)

®

)

(h)

@

(k)

o

Security enforced any Security Interest is enforced over any assets of the Issuer or a
Material Subsidiary, where the Indebtedness secured by such Security Interest equals
or exceeds EUR 5,000,000 (or its equivalent in @limer currency or currencies) and

the enforcement proceedings in relation to such Security Interest are not suspended or
dismissed within 60 Business Days;

Insolvency:. (i) the Issuer or any Material Subsidiary becomes insolvent or is unable
to pay its dbts as they fall due, (ii) an administrateogrlopig bewindvoerdérmon the

whole or substantially the whole of the undertaking, assets and revenues of the Issuer
or a Material Subsidiary is appointed, or (iii) the Issuer or a Material Subsidiary takes
ary action for a general readjustment or deferment of any of its obligations or makes a
general assignment or an arrangement or composition with or for the benefit of its
creditors or declares a moratorium in respect of any of its Indebtedness or any
Guarange 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 Issuer other than a solvent reorganisation
of the Issuer (such solvent reorganisation inctuday type of dissolution with or
without liquidation);

Analogous event any event occurs which under the laws of Belgium has an
analogous effect to any of the events referred to in parag(ap{issolvency to (f)
(Winding up, etg.above;

Cessation of businesghe Issuer (a) sells, assigns or otherwise disposes to an entity
that is not a Subsidiary or Parent Company more than 20 % of its congbbdatts

(as set out in the latest audited consolidated annual financial statements of the Issuer,
if available)or its shares in BrantNew BVBA (if and when applicap}cept if at

least 80% of the net proceeds of such disposal are reinvested by the Issuer in assets
that are in line with the business and assets of the R&S Retail Group as described in
the Offering Memorandum or (b) ceases to carry on all or substandilhlbf its
business unless such business is transferred to a Subsidiary or Parent Company, other
than (for (a) and (b)) on terms approved by the general meeting of Noteholders;

Failure to take action, etc: any action, condition or thing at any time uéqd to be
taken, fulfilled or done in order (i) to enable the Issuer lawfully to enter into, exercise
their respective rights and perform and comply with their respective obligations under
and in respect of the Notes, (ii) to ensure that those obligatoa legal, valid,
binding and enforceable and (iii) to make the Notes admissible in evidence in the
courts of Belgium, is not taken, fulfilled or done;

Delisting: the listing of the Notes on Alternext Brussels is withdrawn or suspended
for a period of taleast 7 subsequent Business Days as a result of a failure of the
Issuer, unless the Issuer obtains the listing of the Notes on another multilateral trading
facility similar to Alternext Brussels or a regulated market of the European Economic
Area at thdatest on the last day of this period of 7 Business Days;

Unlawfulness it is unlawful for the Issuer to perform or comply with any of its
obligations under or in respect of the Notes;

Financial covenant the Issuer has distributed a dividend to its dh@lders although
according to the Compliance Certificate relating to the Relevant Period with respect to
which the projection was made and in which the dividend has been distributed, the
ratio Cash Flow to Cost of Financial Debt, on a consolidated badiaamrding to
Belgian GAAP, was less than 1.5:1;
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(m) Exchange Offer the Exchange Offer has not been successfully closed by 31
December 2016 at the latest and such default is not remedied prior to the first
Interest Payment Date;

() Brantano Call Option: the Bantano Call Option has not been exercised by 31
December 2016 at the latest by R&S Retail Group N.V. (or any of its Subsidiaries)
and such default is not remedied prior to the first Interest Payment Date; or

(0) Equity: R&S Retail Group N.V. (or any of its Bsidiaries) has not raised additional
equity in the amount of minimum EUR 25,000,000 by 31 December 2016 at the latest,
and such default is not remedied prior to the first Interest Payment Date,

then any Note may, by written notice addressed by the hthdeeof to the Issuer and
delivered to the Issuer at its registered office with a copy for the Agent at its Specified
Office, (i) in respect to item&) to (I), be declared immediately due and payable, or (ii) in
respect of itenfm) to (0), be declared payable on the next Interest Payment Date, whereupon
it shall become due and payable at its Nominal Value together with agtruiednpaid)
interest (if anyuntil the date of repaymemwjthout further action or formality.

10. UNDERTAKINGS
10.1 Regstered office

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

10.2 Periodic reporting

(a) The Issuer undertakes, fism the Issue Date and for the first time in 2018, and as
long as any Note remains outstanding, to publish the annual financial report on the
website of R&S Retail Group N.V. at the latest on the 120th day after the last day of
each financial year of thissuer, such annual financial report consists at least out of
the following:

® consolidated audited financial statements and their explanatory notes;
(i)  the management report on the consolidated audited financial statements;
(i)  the statutory auditors' report dmetconsolidated audited financial statements;

(iv) if a dividend distribution would have been decided, the explicit statement
whether or not according to the Compliance Certificate referred to in Condition
10.2c), the ratio Cash Flow to Cost of Financial Debt was at least 1.5:1 for the
Relevant Period in which the dividend distribution has been decided.

(b) The Issuer undertakes, subject to any Note beutgtanding, to publish consolidated
audited interim financial statements on the website of R&S Retail Group N.V. at the
latest by 30 April 2017 over the year ending 31 December 2016. For the avoidance of
doubt, this does not include a management repastadutory auditor's report on such
financial statements.

7 For the avoidance of doubt, a successful closure of the Exchange Offer means that all conditions as set forth in the Exchange
Offer have been fulfilled and that R&S Retail Group N.V. (together with its affiliated persons) holds at least 50%+1
share of the shares in FNG Group NV.

125



10.3

11.

12.

13.
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() The Issuer undertakes, as from the Issue Date as long as any Note remains outstanding
and if a dividend distribution would have been decided by the Issuer, to provide to the
Agent, together with e annual financial report, a statement which displays
calculations (in reasonable detail) for the determination of the Cash Flow to Cost of
Financial Debt ratio, on a consolidated basis and according to Belgian GAAP, for the
Relevant Period in which theivilend distribution has been decided (the
"Compliance Certificate'). Each Compliance Certificate will be signed in
accordance with the representation clause in the Issuer's Articles of Association and
must be the subject of a certification by the auddbrthe Issuer certifying the
calculations required pursuant to this Conditlénc).

Deliver documents to Alternext Brussels

The Issuer undertakes to furnish to Euronext Brussels all documents, information and
undertakings and publish all advertisement or other materiahthatbe necessary in order

to effect and maintain the permission to trade the Notes on Alternext Brussels and to make
all reasonable effort in order to continue such listing so long as any of the Notes remain
outstanding. Without prejudice to Conditi®g), if the Notes cease to be listed on Alternext
Brussels, the Issuer shall use its best endeavours promptly to admit the Notes to trading on
anothe multilateral trading facility similar to Alternext Brussels or a regulated market of the
European Economic Area.

PRESCRIPTION

Claims for principal or interest shall become void ten or five years, respectively, after their
due date, unless legal actifor payment is initiated prior to the expiry of such respective
periods.

Claims in respect of any other amounts payable in respect of the Notes shall become void ten
years after their due date, unless legal action for payment is initiated prior to the aéxpi
such period.

AGENT

The Agent acts with regard to its transactions under the Agency Agreement and in respect to
the Notes, only as Agent of the Issuer and does not have any undertakings towards, or a
relationship of agency with, the Noteholders.

Thelssuer reserves the right under the Agency Agreement at any time, with the prior written
approval of the Agent, to vary or terminate the appointment of the Agent and appoint
additional or other agents, provided that it will (i) maintain a principal paggent, (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 additional paying agent, from time to time with a
specified office in a European Union member state whihinot be obliged to withhold or
deduct tax pursuant to European Council Directive 2003/48/EC or any other European Union
Directive implementing the conclusions of the ECOFIN council meeting -@728ovember

2000 on the taxation of savings income or &y implementing or complying with, or
introduced in order to conform to, such Directive.

Notice of any change in Agent or its Specified Offices will promptly be given by the Issuer
to the Noteholders in accordance with Conditi&r{Notices.

GENERAL MEETING OF N OTEHOLDERS, MODIFICA TION AND WAIVER

General Meeting of Noteholders
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14.

The Agency Agreement contains provisions for convening generatings of Noteholders

to consider matters affecting their interests, including the sanctioning by Extraordinary
Resolution of a modification of any of these Conditions. For the avoidance of doubt, any
such modification shall always be subject to the ennsf the Issuer.

All general meetings of Noteholders will be held in accordance with the provisions of Article
568 sq. of the Belgian Companies Code with respect to general bondholders meetings.

The general meeting of Noteholders shall be entitled (sufjehe consent of the Issuer) to
exercise the powers set out in Article 568 of the Belgian Companies Code, including the
acceptance, waiver or modification of Security Interests for the benefit of the Noteholders,
the extension, suspension or modifioatiof payment of principal, the extension of the
interest term, the reduction of interest rate, the modification of interest payment, the
conversion of the Notes into shares, taking protective measures in the common interest and
the appointment of a spekj@roxyholder for the execution of the resolutions.

The general meeting of Noteholders shall also be entitled to modify or waive provisions set
out in these Conditions.

The general meeting of Noteholders shall in any case be subject to the quorum aitg major
requirements set out in Article 574 and 575 of the Belgian Companies Code, and if required
thereunder to obtain homologation by the court of appeal of Brussels.

Resolutions duly passed in accordance with these provisions shall be binding on all
Notehotlers, whether or not they are present at the meeting and whether or not they vote in
favour of such a resolution.

The Agency Agreement provides that a resolution in writing signed by or on behalf of
Noteholders shall for all purposes be as valid and t&fee@s an Extraordinary Resolution
passed at a general meeting of Noteholders duly convened and held. Such a resolution in
writing may be contained in one document or several documents in the same form, each
signed by or on behalf of one or more Notehdde

Modification

The parties to the Agency Agreement may agree, without the consent of the Noteholders, to
any modification of the provisions of the Agency Agreement or any agreement supplemental
to the Agency Agreement either (i) which in the opinion loé fparties to the 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 Agency Agreement or any agreememipdemental to the Agency Agreement, which

is, in the opinion of the parties to the Agency Agreement, not materially prejudicial to the
interests of the Noteholders.

General meeting of shareholders of the Issuer and right to information

The Noteholders shidbe entitled to attend all general meetings of shareholders of the Issuer,
in accordance with Article 537 of the Belgian Companies Code, and they shall be entitled to
receive or examine any documents that are to be remitted or disclosed to them iar@ecord
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 the Noteholders, create and issue
further notes having the same terms and conditions as the Notes in all respects (or in all
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16.

16.1

16.2

respects except for the first payment of interest) so as to form a single series with the Notes.
References in these Conditions to the Notes include (unless thetocmgexes 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 if:

0) delivered by or on behalf of the Issuer to the NB8S for communication by
it to paticipants in the NBBSSS; and

(ii) if otherwise made in accordance with all legal requirements; and

@i)  in respect of a Change of Control Notice, published in one leading newspaper
having general circulation in Belgium.

Any such notice shall be deemed to have lgeen on the latest day of (i) seven days after

its delivery to the NBBSSS and (ii) the publication of the first newspaper containing such
notice (if any), unless for notices relating to the convocation of a shareholders' meeting in
which case such noticshall be deemed to have been given on the date of the publication in
the first newspaper containing such notice.

The Issuer shall also ensure that all notices are duly published in a manner which complies
with the rules and regulations of any stock exae or other relevant authority on which the
Notes are listed at that time.

In addition to the above communications and publications, with respect to notices for a
meeting of Noteholders, any convening notice for such meeting shall be made in accordance
with Article 570 of the Belgian Companies Code, by an announcement to be inserted at least
fifteen days prior to the meeting, in the Belgian Official Gazd&tddisch Staatsblgdand in

a newspaper with national coverage. Resolutions to be submittibe tmeeting must be
described in the convening notice.

GOVERNING LAW AND JU RISDICTION
Governing Law

The Agency Agreement and the Notes and anyamoiractual obligations arising out of or
in connection with the Notes are governed by, and shall be cohstruaccordance with,
Belgian law.

Jurisdiction

The Dutchspeaking courts of Brussels, Belgium are to have exclusive jurisdiction to settle
any disputes which may arise out of or in connection with the Agency Agreement and the
Notes and accordingly any lalgaction or proceedings arising out of or in connection with
the Agency Agreement and the Notes may be brought in such courts. The Issuer has
irrevocably submitted to the jurisdiction of such courts and have waived any objection to any
legal action or proeedings in such courts on the ground of venue.

128



VOORWAARDEN VAN DE O BLIGATIES

Wat hierna volgt, is dBlederlandstaligekst van de Voorwaarden van de Obligaties, behalve

de cursief gedrukte paragrafen die als aanvullende informatie moeten worden gelezen.
Verwijzingen hierin naar f#AVoorwaardeno zijn,
naar de genummerde paragrafen hieronder.

In geval van tegenstrijdigheden of onverenigbaarheden tussen de Engelstalige en de
Nederlandstalige tekst van de Voorwaan, zal de Nederlandstalige tekst voorrang hebben.

De EUR 20.000.000 5% vastrentende obligaties met vervaldatumjuii 2023 (de
"Vervaldag”) en ISIN nummer BE0002252212en Common Code 14395252%de
"Obligaties' (deze definitie omvat eveneens enigbligaties die bijkomend worden
uitgegeven overeenkomstig Voorwaarde Bijkbmende Uitgiftenen die eenzelfde serie
daarmee zullen vormenjan R&S Benelux Holding NV, een naamloze vennootschap naar
Belgisch recht, met zetel te Prins Boudewijnlaan 5 bQs 2550 Kontich, Belgié,
ingeschreven in het rechtspersonenregister (Antwerpen, afdeling Antwerpen) onder het
nummer 0655.955.867 (deEmittent™) zijn uitgegeven onder de voorwaarden en met
toepassing van een agentovereenkoomstertekend op ofond de datim vanb5 juli 2016
afgeslotertussen de Emittent en Belfius Bank NV/SA die optreedt als domiciliéringsagent,
betaalagent, noteringsagent en berekeningsagemomigiliary, paying, listing and
calculation agent (de "Agent’, waarbij dit begrip de rechtsoplgers als Agent onder de
Agentovereenkomst omvat) (dergelijke overeenkomst zoals van tijd tot tijd gewijzigd en/of
gecoordineerd en/of aangevuld, dgéntovereenkomst).

De bepalingen van deze Voorwaarden omvatten samenvattingen van, en zijn onderworpen
aan, de specifieke bepalingen van de Agentovereenkomst en de clearingovereenkomst
betreffende de uitgifte van gedematerialiseerde obligaties op of rond de datunjulian

2016 tussen de Emittent, de Agent en de Nationale Bank van Belgié NYWBR@) (zoals

van tijd tot tijd gewijzigd of aangevuld, d€learing Services Overeenkomsy}.

De obligatiehouders (d@bligatiehouders') zijn gebonden aan, en worden geacht kennis te
hebben van, alle bepalingen van de Clearing Services Overeenkomst en de
Agentovereenkomst die van toepassing zijn op hen. Kopieén van de Clearing Services
Overeenkomst en de Agentovereenkomst kunnen worden geraadpleegd door de
Obligatiehouders tijdens dé&antooruren op het aangegeven kantoor van de Agent:
Pachecolaan 44, 1000 Brussel, Belgié (of elk ander kantoor van de Agent zoals door de
Agent aan de Obligatiehouders zal worden medegedeeld overeenkomstig Voorwaarde 15
(Kennisgevingen (het 'Kantoor").

VORM, COUPURE EN TIT EL

De Obligaties worden uitgegeven in de gedematerialiseerde vorm overeenkomstig artikel 468
en volgende van het Belgische Wetboek van vennootschappen. De Obligaties zullen
uitsluitend worden vertegenwoordigd door een boeking op refeviam NBBSSS. De
Obligaties kunnen door hun Obligatiehouders worden gehouden via deelnemers van NBB
SSS, met inbegrip van Euroclear en Clearstream, Luxemburg en via andere financiéle
tussenpersonen die op hun beurt de Obligaties houden via Euroclearastr€am,
Luxemburg of andere deelnemers van N88S.

Betaling van de hoofdsom, interesten en ander bedragen verschuldigd onder de Obligaties
geschieden in overeenstemming met de regels van8IB& en elke betaling op dergelijke
wijze uitgevoerd door dEmittent, is bevrijdend voor de Emittent.

De Obligaties worden overgedragen door overschrijving van rekening op rekening. De
Obligatiehouders zijn gerechtigd hun stemrechten en andere lidmaatschapsrechten (zoals
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gedefinieerd voor de doeleinden van artikgf4 van het Belgische Wetboek van
vennootschappen) uit te oefenen en zijn gerechtigd om iedere betaling die de Emittent heeft
nagelaten te maken in overeenstemming met de Voorwaarden, rechtstreeks van de Emittent
te vorderen, en om hun stemrechten en anlidmaatschapsrechten (zoals gedefinieerd voor

de doeleinden van artikel 474 van het Belgische Wetboek van vennootschappen) tegen de
Emittent uit te oefenen op voorlegging van een verklaring, opgesteld door de NBB,
Euroclear, Clearstream, Luxembourg aleee andere deelnemer die in het Koninkrijk Belgié
geldig vergund is om gedematerialiseerde effectenrekeningen aan te houden, die hun positie
in de Obligaties aantoont (of de positie van de financiéle instelling via dewelke de Obligaties
worden aangehoudeij de NBB, Euroclear, Clearstream, Luxembourg of zulke andere
deelnemer, in welk geval tevens een verklaring opgesteld door deze financiéle instelling
vereist zal zijn).

De Obligaties kunnen niet ingeruild worden voor obligaties aan toonder of obligaties
naam.

De Obligaties hebben elk een nominale waarde van EUR 100.00Bi¢dgrale Waarde')
en kunnen enkel worden vereffend via de NBBS in nominale bedragen die gelijk zijn aan
de Nominale Waarde of (integrale) meervouden ervan.

INTERPRETATIE

In dezeVoorwaarden zullen de onderstaande begrippen de hieronder bepaalde betekenis
hebben, tenzij de context anderszins vereist en behoudens termen die elders in deze
Voorwaarden worden gedefinieerd:

"Belangrijke Dochtervennootschappeh betekent, R&S Finance.B., en onderworpen aan
het worden van een Dochtervennootschap, BrantNew BVBA en FNG Group NV.

"Belastingsautoriteit” betekent elke rechtsjurisdictie waaronder de Emittent s
georganiseerd, of enige opvolger van de Emittent is georganiseerd, of in deijyvisik@ner

is voor belastingdoeleinden, of enige politieke onderverdeling of overheid ervan die
bevoegdheid heeft om belastingen op te leggen.

"Belgian GAAP" betekent de algemeen aanvaarde boekhoudstandaarden in Belgié€, of indien
de Emittent voor haar keningen zou kiezen voor deternational Financial Reporting
Standards((EU)IFRS), kan de Emittent verkiezen om (EU)IFRS toe te passen, waarbij in
dergelijk geval "Belgian GAAP" (EU)IFRS betekent.

"Berekeningsagent betekent Belfius Bank SA/NV optredeats berekeningsagent onder de
Agentovereenkomst of enige andere toonaangevende beleggiaen of commerciéle

bank zoals die van tijd tot tijd door de Emittent kan worden aangeduid voor de berekening
van het Put Terugbetalingsbedrag, en waarvan deg&@iahouders op de hoogte worden
gebracht in overeenstemming met VoorwaardeKEmnQisgevingen

"Brantano Call Optie" betekent de call optie aangehouden door R&S Retail Group N.V.
voor de verwerving van (inter alia) alle aandelen in BrantNew BVBA, metscizappelijke

zetel in de Prins Boudewijnlaan 5 bus 10, 2550 Kontich, ingeschreven in het
rechtspersonenregister (Antwerpen, afdeling Antwerpen) onder het nummer 0645.846.982
("BrantNew BVBA") (die op haar beurt 99,99% van de aandelen in Brantano NV aéthhou

"Buitengewoon Besluit betekent een besluit dat, tijdens een vergadering van
Obligatiehouders, rechtsgeldig bijeengeroepen en gehouden in overeenstemming met deze
Voorwaarden en het Belgische Wetboek van vennootschappen, door een meerderheid van
minskens 75 per cent van de uitgebrachte stemmen wordt aangenomen.
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"Cash Flow' betekent het geprojecteerde totale bedrag van de cash flow voor de volgende
Relevante Periode zoals wordt voorzien in en berekend op dezelfde basis als het bedrag dat is
uiteengezebnder de post "Liquide middelen" (post 54/58) in de geconsolideerde financiéle
rekeningen van de Emittent.

"Controle" betekent, met betrekking tot een Persoon,

(a) het rechtstreeks of onrechtstreeks bezit van meer dan 50 per cent van het
maatschappelijk kagaal of gelijkaardige eigendomsrechten van deze Persoon;

(b) de de factoof de iure macht om, rechtstreeks of onrechtstreeks, een beslissende
invloed uit te oefenen op de aanstelling van een meerderheid van bestuurders of
zaakvoerders van deze Persoon, oflefkoers van het management en het beleid van
deze Persoon; of

() de rechtstreekse of onrechtstreekse gezamenlijke controle zoals bedoeld in artikel 9
van het Belgische Wetboek van vennootschappen.

Een 'Controlewijziging" zal hebben plaatsgevonden wanneer één van de volgende
voorwaarden vervuld is:

(a) Voorafgaand aan de succesvolle afsluiting van het Ruilbod, elke situatie waarbij de
heer Laurentius Hubertus (Rens) van de Schoor (al dan niet in onderling overleg
handelend mt een andere aandeelhouder (zoals bepaald in Artikel 3 81, 5° van de
Belgische Wet van 1 April 2007 op de openbare overnamebiedingen (zoals van tijd tot
tijd gewijzigd)) niet langer rechtstreeks of onrechtstreeks de Controle over de
Emittent heeft;

(b) Na desuccesvolle afsluiting van het Ruilbod, elke situatie waarbij noch de heer
Laurentius Hubertus (Rens) van de Schoor, noch de heer Emmanuel Bracke, noch de
heer Dieter Penninckx en noch mevrouw Anja Maes (elk van hen al dan niet in
onderling overleg handeld met een andere aandeelhouder (zoals bepaald in Artikel
3 81, 5° van de Belgische Wet van 1 April 2007 op de openbare overnamebiedingen
(zoals van tijd tot tijd gewijzigd)) rechtstreeks of onrechtstreeks de Controle over de
Emittent heeft.

"Compliance Certificaat" heeft de betekenis zoals bepaald in Voorwaarde BFeg&qdieke
rapportering.

"Dochtervennootschap betekent een dochtervennootschap zoals bepaald in Artikel 6, 2°
van het Belgische Wetboek van vennootschappen.

"Financiéle Schuld betekent bt totale bedrag zoals opgenomen onder de post "Financiéle
Schulden" (post 170/4 en 43) in zowel de schulden op meer dan één jaar als de schulden op
ten hoogste één jaar in de geconsolideerde financiéle rekeningen van de Emittent.

"FNG Group NV" betekent € naamloze vennootschap FNG Group opgericht onder
Belgisch recht met maatschappelijke zetel te Bautersemstraat 68A, 2800 Mechelen, Belgié,
ingeschreven in het rechtspersonenregister (Antwerpen, afdeling Antwerpen) onder het
nummer 0865.085.788.

"FSMA" bete&kent de Autoriteit voor Financiéle Diensten en Markten.

"Garantie" betekent, met betrekking tot enige Schuld van enige Persoon, enige verplichting
van een andere Persoon om dergelijke Schuld te betalen met inbegrip van (maar niet beperkt
tot):
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(a) enige vergkhting om dergelijke Schuld te kopen;

(b)  enige verplichting om geld te lenen of fondsen ter beschikking te stellen voor de
betaling van dergelijke Schuld;

() enige schadeloosstelling voor de gevolgen van een wanbetaling van dergelijke
Schuld; en

(d) enige anderevereenkomst om voor dergelijke Schuld verantwoordelijk te zijn.
"Groep" betekent de Emittent en haar Dochtervennootschappen van tijd tot tijd.

"Kost van Financiéle Schuld betekent het geprojecteerde bedrag dat vervalt tijdens de
volgende Relevante Peri@dbestaande uit (x) de interestemmmmitment feegn andere
recurrente vergoedingen verschuldigd met betrekking tot de Financiéle Schuld van de Groep
vermeerderd met (y) de ingeplande terugbetalingen van de Financiéle Schuld van de Groep.

"Moedervennootghap' betekent een moedervennootschap zoals bedoeld in Artikel 6, 1°
van het Belgische Wetboek van vennootschappen.

"NBB-SSS betekent het X/N clearing systeem beheerd door de Nationale Bank van Belgié,
of elke opvolger hiervan.

"Optioneel Vervroegd Terugletalingsbedradg betekent, met betrekking tot elkatérest
Betalingsdatum vanaf 2019, het overeenstemmende percentage van de Nominale Waarde van
de Obligaties zoalbepaald in onderstaande tabel

Datum van Optionele Vervroegde Optioneel Vervroegd
Terugbetaling Terugbetalingsbedrag
7 juli 2019 102,25 %

7 juli 2020 102,00 %

7 juli 2021 101,75 %

7 juli 2022 101,50 %

De rendementswinsgiéin in yield die voortvloeit uit de toepassing van de bovenstaande
tabel maakt in hoofde van investeerders ssradeloosstelling uit indien artikel VI.83, 10°
van het Wetboek van Economisch Recht van toepassing zou zijn.

"Persoort betekent enig individu, vennootschap, corporatie, onderneming, partnerschap,
joint venture, vereniging, organisatie, overheice¢rheidsinstelling of enige andere entiteit,
al dan niet met een afzonderlijke rechtspersoonlijkheid.

"Put Optie Periode' betekent de periode beginnend op de dag van de Controlewijziging en
eindigend 90 kalenderdagen na datum van dergelijke Controlewijzid, indien later, 90
kalenderdagen volgend op de datum waarop de Kennisgeving van de Controlewijziging werd
medegedeeld aan de Obligatiehouders zoals vereist onder Voorwaarde 6.3.

"Put Terugbetalingsbedrag betekent het bedrag per Obligatie, berekermbrdde
Berekeningsagent, bekomen door het vermenigvuldigen van de Terugbetalingsvoet met de
Nominale Waarde en, indien noodzakelijk, met afronding van het resultaat naar de
dichtstbijzijnde eurocenfwaarbij een halve eurocent naar boven wordt afgeromdyioer
toevoeging van de verlopen maar rbetaalde interesten van dergelijke Obligatie tot aan de
Put Terugbetalingsdatum (niet inbegrepen).
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Het Put Terugbetalingsbedrag van toepassing in geval van, of in navolging van een
Terugbetaling naar aanleidingan een Controlewijziging zoals bepaald onder Voorwaarde

6.3, vertegenwoordigt een maximum rendement van 0,75 basispunten boven het rendement
van de Obligaties op de Uitgiftedatum tot aan de Vervaldag in overeenstemming met het
"Koninklijk Besluit van 26 & 1994 over de inhouding en de vergoeding van de roerende
voorheffing" (het Koninklijk Besluit"). Het Koninklijk Besluit vereist inderdaad dat in het
kader van de mogelijke verhandeling van Obligaties cpekéningen, het actuariéle
rendement niet hogekan zijn dan 0,75 basispunten ten opzichte van het actuarieel
rendement van de Obligaties op moment van de uitgifte tot aan de vervaldag.

"Put Terugbetalingsdatum' betekent de veertiende Werkdag na de laatste dag van de Put
Optie Periode.

"R&S Finance B.V! betekent de besloten vennootschap R&S Finance B.V. opgericht onder
Nederlands recht, met statutaire zetel in Amsterdam, Nederland en hoofdvestiging te
Oostweg 2, 2723 RH Zoetermeer, Nederland, ingeschreven bij de Nederlandse Kamer van
Koophandel onder h&eummer 63246287.

"R&S Retail Group N.V." betekent de naamloze vennootschap R&S Retail Group N.V.,
opgericht onder Nederlands recht, met statutaire zetel in Amsterdam, Nederland en
hoofdvestiging te Oostweg 2, 2723 RH Zoetermeer, Nederland, ingeschrgvele b
Nederlandse Kamer van Koophandel onder het nummer 16014685.

"RelevantePeriode' betekent elke periode van 12 maanden eindigend op 31 december.

"Relevante Schuld betekent enige Schuld onder de vorm van of vertegenwoordigd door
enige obligatienote certificaat of ander instrument dat kan worden genoteerd en verhandeld
op enige beurs of enige kapitaalmarkt (inclusief zonder beperking, eng¢he-counter
markt).

"Ruilbod" betekent het vrijwillig en voorwaardelijk openbaar overnamebod do@& Rétail

Group N.V. op alle aandelen en warranten uitgegeven door FNG Group NV die nog niet door
R&S Retail Group N.V. of verbonden personen worden aangehouden, zoals door de FSMA
op 27 mei 2016 officieadpenbaar gemaakt

"Schuld' betekent enige schuld wens of met betrekking tot:
(a) geleende bedragen;

(b) enig bedrag opgehaald door aanvaarding onder enig acceptatiekestieptance
credit facility);

() enig bedrag opgehaald onder enig¢éeaankoopfaciliteitenr(ote purchase facilifyof
de uitgifte van obligties, notes schuldinstrumentenloan stockof gelijkaardige
instrumenten;

(d) het bedrag van enige aansprakelijkheid onderedeagse of huurkoopcontracten die,
overeenkomstig de toepasselijke wetgeving exigiBn GAAP, als financiéle of
kapitaalleasezouden worden behandeld;

(e) verkochte, overgedragen of verdisconteerde vorderingen (tenzij en in de mate de
vorderingen worden verkocht, overgedragen of verdisconteerd opaerecourse
basis); en
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0] enig bedrag opgehaald onder enige andere transactieorfdaa begrepen enige
forward saleof forward purchasevereenkomst) met het commerciéle effect van een
lening.

Voor alle duidelijkheid, "Schuld" omvat geen uitgestelde of voorwaardelijke betalingen
onder overnameovereenkomsten aangegaan door de Gragg bedelskrediet aangegaan
tijdens de normale bedrijfsvoering.

"TARGET2" betekent heTransEuropean Automated Re@lme Gross Settlement Express
Transfer betalingssysteem dat een eengemaakt platform gebruikt en dat op 19 november
2007 werd gelanceerd.

"Terugbetalingsvoet betekent het resultaat van de mathematische functie: MIN (101 per
cent.; 100 per cent. x Exp (T x 0,74720148386 per cent.), en dit naar beneden afgerond tot op
het negende cijfer na de komma, waarbij:

"MIN " betekent de functie die dealgste van de twee resultaten selecteert;

"Exp" betekent de exponentiéle functie, wat betekent de functie ex, waarbij e het getal is
(ongeveer 2,718) zodanig dat de functie ex gelijk is aan zijn eigen afgeleide;

"T" betekent de tijd, uitgedrukt in decimalen van een jaar, verlopen vanaf (en met
inbegrip van) de Uitgiftedatum tot de Put Terugbetalingsdatum (niet inbegrepen).

"Werkdag" betekent, met betrekking tot elke Obligatie, een dag (i) anders dan een zaterdag
of zondag waarop de NBBSS operationeel is en (ii) waarop de banken en valutamarkten
open zijn voor handel in Belgié en (iii) (indien een betaling op die dag moet worden
uitgevoerd) waarop het TARGET2 Systeem operationeel is.

"Zekerheid" betekent enige hypo#iek, last, pand, voorrecht of enig ander zekerheidsrecht
(of een mandaat tot vestiging van een dergelijk zekerheid) tot zekerheid van enige
verplichting van enige Persoon, of enige andere overeenkomst of afspraak die een
gelijkaardig effect heeft.

STATUS VAN DE OBLIGATIES

De verbintenissen van de Emittent onder de Obligaties zijn rechtstreekss;hmagestelde,

en- zonder afbreuk te doen aan Voorwaard&ldgatieve Zekerhelid nietgewaarborgde en
onvoorwaardelijke, verbintenissen van de Emittenizeilen onderling en te allen tijde in
gelijke rang pari passl) staan en zullen een gelijke rang met alle andere bestaande en
toekomstige nieaichtergestelde en nigewaarborgde verbintenissen van de Emittent
bekleden, met uitzondering van de verbintesnisslie bevoorrecht kunnen zijn krachtens
wetsbepalingen die zowel dwingend als van algemene strekking zijn.

NEGATIEVE ZEKERHEID
Principe

De Emittent zal zolang enige Obligatie uitstaand is, geen Zekerheid vestigen of laten bestaan
met betrekking tot hegeheel of enig deel van haar huidige of toekomstige onderneming,
activa of inkomsten (met inbegrip van niet volstort kapitaal) tot zekerheid van enige
Relevante Schuld van de Emittent zonder (a) tegelijkertijd of voordien, de verbintenissen van
de Emittentonder de Obligaties op gelijke wijze daarmee te waarborgen of (b) het voorzien
van dergeliike Zekerheid of enige andere zekerheid onder substantieel dezelfde of
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4.2

5.1

gelijkaardige voorwaarden voor de Obligaties zoals door middel van een Buitengewoon
Besluit kan worden goedgekeurd.

De Emittent zalworden geacht te hebben voldaan aan dergelijke verplichting om een
Zekerheid onder substantieel dezelfde voorwaarden toe te kennen, indien het voordeel van
zulke Zekerheid gelijk en in dezelfde mate wordt verleend eam agenttrustee of
beheerder die optreedt voor de Obligatiehouders of middels een andere structuur die
gebruikelijk is op de schuldkapitaalmarkten (hetzij door middel van supplement,
garantieovereenkomst, akte of anders).

Uitzonderingen

Het verbod verviain deze Voorwaarde 4 is niet van toepassing op enige Zekerheid die
bestaat ofhetogenblik van de verwerving vaanigeondernemin(en), activa of inkomsten

die worden verworven door de Emittent, op voorwaarde dat dergelijke Zekerheid niet is
ontstaan irhet kader van de beoogde verwerving en geen betrekking heeft op andere activa
of eigendommen (andere dan de verworederneming(enpctivaof inkomster).

INTEREST
Interestvoet en Interest Betalingsdata

De Obligaties brengen interest op de uitstadrat#dsom op vanaf en met inbegrip vajuly
2016 (de Uitgiftedatum™) aan een interestvoet varb per cent per jaar (deriterestvoet’).

De interest op elke Obligatie is jaarlijks verschuldigd en betaalbaajubipvan elk jaar (elk
een 'Interest Betalingsdatunt’), te beginnen met de eerste Interest Betalingsdatumjup 7
2017.

Interest zal berekend worden voor de eerste periode vanaf de Uitgiftedatum (inbegrepen) en
tot deeerste Interest Betalingsdatum (niet inbegrepen) en voor elke daarop\ofggniode

vanaf een Interest Betalingsdatum (inbegrepen) en tot de daaropvolgende Interest
Betalingsdatum (niet inbegrepen) (elk e&rtérestperiode”).

Elke Obligatie zal ophouden interest op te brengen vanaf haar vervaldag voor terugbetaling
(inbegrepel tenzij de betaling van de hoofdsom onterecht werd ingehouden of geweigerd,

in welk geval de interest blijft aangroeien tegen de Interestvoet (zowel voor als na enige
rechterlijke uitspraak) tot de dag waarop alle verschuldigde bedragen met betrekking to

dergelijke Obligatie zijn ontvangen door de betreffende Obligatiehouder of door de Agent

namens de relevante Obligatiehouder.

Wanneer interest voor een Obligatie op enige andere dag moet worden betaald, wordt de
interest berekend door het toepassen darinterestvoet op de Nominale Waarde, en dit
product te vermenigvuldigen met de relevante Dag Berekeningsfractie, waarbij het resultaat
tot de dichtstbijzijnde eurocent wordt afgerond (halve eurocent wordt afgerond naar boven).

In deze Voorwaarde:

"Dag Beekeningsfractie" betekent, met betrekking tot elke periode, het aantal dagen in de
relevante periode, vanaf de eerste dag van dergelijke periode (inbegrepen) tot de laatste dag
van dergelijke periode (niet inbegrepen), gedeeld door het aantal dagenRiegdkere

Periode waarin de relevante periode valt of afgekort Actual/365 of Actual/Actual or
Actual/ActuatISDA.
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6.1

6.2

"Reguliere Periodé betekent elke periode die aanvangt op de Uitgiftedatum (inbegrepen) of
iedere Interest Betalingsdatum (inbegrepen) erdiginop de daaropvolgende Interest
Betalingsdatum (niet inbegrepen).

TERUGBETALING EN AAN KOOP
Geplande terugbetaling

Tenzij eerder terugbetaald, of aangekocht en geannuleerd, zullen de Obligaties worden
terugbetaald tegen de Nominale Waarde opVeevaldatum, in overeenstemming met
Voorwaarde 7Betaling).

Terugbetaling omwille van fiscale redenen

De Obligaties kunnen te allen tijde, naar keuze van de Emittent, geheel (maar niet
gedeeltelijk) terugbetaald worden aan de Nominale Waarde, samen mogereinterest

(indien van toepassing) tot de datum bepaald voor terugbetaling, mits het geven van een
voorafgaande kennisgeving aan de Obligatiehouders van minstens 30 dagen en maximum 60
dagen in overeenstemming met Voorwaarde Ienfisgevingen (waarl)j deze
kennisgeving onherroepelijk is) met een kopie aan de Agent, indien:

(a) de Emittent verplicht is of verplicht zal zijn om bijkomende bedragen te betalen zoals
voorzien of waarnaar verwezen in Voorwaarde 8 (Belasting) ten gevolge van enige
wijziging in, of aanpassing aan, de wetten, verdragen of regelgeving van Belgié of
enige politieke onderafdeling of enige autoriteit die fiscale bevoegdheden heeft, of ten
gevolge van een wijziging in de toepassing of officiéle interpretatie van dergelijke
wetten, verdagen of regelgeving (met inbegrip van de houding van een rechtbank van
een bevoegde jurisdictie), waarbij deze wijzigingen van kracht worden op of na de
Uitgiftedatum; en

(b) deze verplichting niet kan worden vermeden door de Emittent door het nemen van
redelijke maatregelen die binnen haar macht liggen;

op voorwaarde, echter, dat geen dergelijke kennisgeving van terugbetaling zal worden
gegeven eerder dan 90 dagen voor de vroegste datum waarop de Emittent verplicht zou zijn
om dergelijke bijlkomende bedyan te betalen, indien een betaling met betrekking tot de
Obligaties dan verschuldigd zou zijn.

Voorafgaand aan de publicatie van enige kennisgeving van terugbetaling overeenkomstig
deze paragraaf, zal de Emittent aan de Agent de volgende zaken afleveren:

(x) een door een bestuurder van de Emittent ondertekend certificaat waarin wordt
verklaard dat de Emittent het recht heeft om dergelijke terugbetaling uit te voeren en
waarin de feiten worden uiteengezet die aantonen dat de opschortende voorwaarden
voor het reht van de Emittent om tot terugbetaling over te gaan, zijn vervuld; en

) een opinie van een gerenommeerd onafhankelijk advocatenkantoor die stelt dat de
Emittent verplicht is of verplicht zal zijn om dergelijke bijkomende bedragen te
betalen ten gevolge vaen dergelijke wijziging of verandering.

Na het verstrijken van een dergelijke aankondiging krachtens deze Voorwaarde 6.2, zal de
Emittent gehouden zijn om deze Obligaties terug te betalen in overeenstemming met deze
Voorwaarde 6.2.
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6.3

Terugbetaling in geal van Controlewijziging

De Obligatiehouders moeten zich ervan bewust zijn dat de uitoefening van de mogelijkheid
zoals uiteengezet in deze Voorwaarde 6.3 onder Belgisch recht mogelijks enkel effect kan
hebben wanneer, voorafgaand aan de kennisgeving @&SMA aan de Emittent van een
overnamebod op de aandelen van de Emittent, de besluitvorming van de aandeelhouders
houdende de goedkeuring van deze clausule (waarover de algemene vergadering van
aandeelhouders op juli 2016 heeft gestemd) (deAandeelhoudersbesluitéh op de griffie

van de bevoegde rechtbank van koophandel werd neergelegd. Indien een Controlewijziging
hiervédr plaatsvindt, kan de mogelijkheid zoals uiteengezet in deze Voorwaarde 6.3
mogelijks niet afdwingbaar zijn. De Emittergrindt er zich toe om zo snel mogelijk na de
datum van de Aandeelhouderbesluiten deze Aandeelhouderbesluiten bij de griffie van de
bevoegde rechtbank van koophandel neer te leggen.

Als zich een Controlewijziging voordoet, dan zal de Emittent, op vraay emge
Obligatiehouder, de Obligaties terugbetalen op de Put Terugbetalingsdatum aan een bedrag
gelijk aan het Put Terugbetalingsbedrag.

Binnen 15 kalenderdagen volgend op een Controlewijziging, zal de Emittent de
Obligatiehouders daarvan op de hoogtengem in overeenstemming met Voorwaarde 15
(Kennisgeviny (een Kennisgeving van Controlewijzind). De Kennisgeving van
Controlewijziging zal een verklaring bevatten die de Obligatiehouders inlicht over hun
aanspraak op het uitoefenen van hun recht totelsdn van de terugbetaling van de
Obligaties overeenkomstig Voorwaarde 6.3. De Kennisgeving van Controlewijziging zal ook
(i) alle redelijke en niegevoelige informatie met betrekking tot de Controlewijziging die van
belang kan zijn voor de Obligatiehousg(ii) de laatste dag van de Put Optie Periode, (iii) de
Put Terugbetalingsdatum en (iv) het Put Terugbetalingsbedrag specifiéren.

Om de optie vervat in deze Voorwaarde 6.3 uit te oefenen, moet de Obligatiehouder, tijdens
de Put Optie Periode, een geldiggevulde put optie kennisgeving (eeRut Optie
Kennisgeving'), substantieel in de vorm zoals op dat moment verkrijgbaar bij het Kantoor
van de Agent, neerleggen bij de bank of een andere financiéle tussenpersoon via dewelke de
Obligatiehouder de Obligats houdt (deFinanciéle Tussenpersoadl), en verzoeken aan de
Financiéle Tussenpersoon om (i) de Put Optie Kennisgeving aan de Agent af te geven, (ii)
contact op te nemen met de Agent om de vervoegde terugbetaling van de Obligaties te
regelen overeenkomgtVoorwaarde 6.3. en (iii) de betreffende Obligaties over te dragen op
de rekening van de Agent. Bij ontvangst van de Put Optie Kennisgeving, zal de Agent aan de
Obligatiehouder een geldig ingevuld ontvangstbewijs voor dergelijke Put Optie
Kennisgeving déveren (eenPut Optie Ontvangstbewijs’) en een kopie van de Put Optie
Kennisgeving aan de Emittent bezorgen. Ten laatste op de vijffde Werkdag volgend op het
einde van de Put Optie Periode, zal de Agent de Emittent informeren over het totale aantal
Obligaties onderhevig aan een Put Optie Kennisgeving. Een geldig ingevulde Put Optie
Kennisgeving die werd neergelegd in overeenstemming met deze Voorwaarde 6.3, is
onherroepelijk en mag niet worden ingetrokken, tenzij, voorafgaand aan de Put
Terugbetalingsdatua, enige Obligatie die verband houdt met de Put Optie Kennisgeving
zoals neergelegd, onmiddellijk verschuldigd en betaalbaar wordt of indien de terug te betalen
gelden niet worden terugbetaald op de Put Terugbetalingsdatum in overeenstemming met
Voorwaarde7.1 Betalingen- Hoofdsom en interestin welk geval de Agent daarvan per

post of per email een kennisgeving zal bezorgen aan de Obligatiehouder die de Put Optie
Kennisgeving heeft neergelegd, op het post e-mailadres zoals eventueel werd
doorgegeve door zulke Obligatiehouder in de betrokken Put Optie Kennisgeving. De
Emittent zal niet aansprakelijk zijn voor het niet of laattijdig handelen van een Financiéle
Tussenpersoon of de Agent en enige vergoeding aangerekend door de Financiéle
Tussenpersooren/of de Agent met betrekking tot de neerlegging van de Put Optie
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6.4

6.5

7.1

7.2

7.3

Kennisgeving of de overdracht van de betrokken Obligaties zal door de betrokken
Obligatiehouder worden gedragen.

Indien, als gevolg van deze Voorwaarde 6.3, Obligatiehouders voor ten Bidstean de

totale hoofdsom van de Obligaties die op het moment van de Controlewijziging uitstaan, Put
Optie Kennisgevingen indienen, kan de Emittent binnen 30 Werkdagen na het einde van de
Put Optie Periode, mits kennisgeving van niet minder dan 15 noddr w©hen 30
kalenderdagen tevoren aan de Obligatiehouders overeenkomstig Voorwaarde 15
(Kennisgevingen(waarbij de kennisgeving onherroepelijk is en de datum vermeldt waarop
de terugbetaling is vastgesteld), alle (maar niet slechts een gedeelte) vanuilstdande
Obligaties terugbetalen aan het Put Terugbetalingsbedrag. De betaling met betrekking tot
enige dergelijke Obligatie geschiedt zoals onder VoorwaarBetal{ngen aangegeven.

Terugbetaling naar keuze van de Emittent

De Emittent mag, naar eigé®uze, mits een kennisgeving van niet minder dan 30 en niet
meer dan 60 kalenderdagen tevoren aan de Obligatiehouders (waarbij deze kennisgeving
onherroepelijk is), de uitstaande Obligaties, geheel (maar niet gedeeltelijk) terugbetalen op
elke Interest Betlingsdatum vanaf de Interest Betalingsdatum ojuli7 2019 aan het
Optioneel Vervroegd Terugbetalingsbedrag, met enige verlopen (doch onbetaalde) interesten
tot aan de dag van terugbetaling.

Geen andere terugbetalingen

De Emittent en de Obligatiehoudeipziet gerechtigd om de Obligaties terug te betalen of
te verzoeken tot terugbetaling op een andere manier vaadt bepaall onder de
Voorwaarden 6.1. tot 6.4 hierboven.

BETALINGEN
Hoofdsom en interest

Betalingen van hoofdsom en interest met betrekkingle Obligaties worden gedaan via de
Agent en de NBBESSS in overstemming met de operationele procedures van dé&SSBEn
elke betaling op deze manier verricht, is bevrijdend voor de Emittent.

Betaling onderworpen aan fiscale wetgeving

Alle betalingen mebetrekking tot de Obligaties zijn in alle gevallen onderworpen aan alle
toepasselijke fiscale wetten en andere wetten en regelgevingen, maar zonder afbreuk te doen
aan de bepalingen van VoorwaardeB@lasting. Er zullen geen commissies of kosten door

de Agent aan de Obligatiehouders met betrekking tot dergelijke betalingen, worden
aangerekend.

Betalingen op Werkdagen

Indien de vervaldag voor de betaling van enig bedrag met betrekking tot de Obligaties geen
Werkdag is, zal de Obligatiechouder geen reatiten op betaling tot de eerstvolgende
Werkdag, noch zal hij recht hebben op enige interest of ander bedrag met betrekking tot
dergelijke uitgestelde betaling.

BELASTING
Alle betalingen van hoofdsom en interest met betrekking tot de Obligaties door of voor

rekening van de Emittent, zullen worden gedaan vrij, zonder inhouding of aftrek van of op
grond van, enige huidige of toekomstige belastingen, heffingen, taxatiesrbtiolgtasten
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van welke aard ook, die worden opgelegd, geheven, geind of ingehouden door of namens
enige Belastingautoriteit tenzij zulke inhouding of aftrek van dergelijke belastingen,
heffingen, taxaties of overheidslasten door de wet is vereist. Iged@l zal de Emittent
instaan voor de betaling van dergelijke bijkomende bedragen zodat de Obligatiehouders na
dergelijke voorheffing of aftrek van dergelijke bedragen hetgeen ontvangen gelijk aan het
bedrag dat door hen zou zijn ontvangen indien geegetigee inhouding of aftrek was
vereist, behalve dat geen dergelijke bijkomende bedragen met betrekking tot enige Obligatie
betaalbaar zullen zijn:

(@) Andere band aan een Obligatiehouder die is onderworpen aan dergelijke belasting,
heffing, taxatie of ovdwreidslast met betrekking tot enige Obligatie, wegens een
andere band met een Belastiagmriteitdan het louter houden van een Obligatie,
inclusief maar niet beperkt tot Belgische natuurlijke personen; of

(b) Betaling aan natuurlijke personen waar dergelijkeinhouding of aftrek wordt
opgelegd op een betaling aan een natuurlijke persoon en vereist is door de Europese
Richtlijn 2003/48/EC over de belasting van inkomsten uit spaargelden, of door enige
wet die dergelijke Richtlijn implementeert, ermee in overeamming is of werd
ingevoerd om in overeenstemming met deze Richtlijn te zijn, of elke andere
overeenkomst over de belasting op spaargelden afgesloten door een EU Lidstaat met
de afhankelijke of geassocieerde gebieden van de EU; of

() Betaling aan NietRechthebbende Beleggeraan een Obligatiehouder die op het
tijdstip van de uitgifte van de Obligaties, geen rechthebbende belegger in de zin van
Artikel 4 van het Koninklijk Besluit van 26 mei 1994 over de inhouding van de
roerende voorheffing was, of aan eenbli@atiehouder die een dergelijke
rechthebbende belegger was op datum van de uitgifte van de Obligaties maar omwille
van redenen eigen aan de Obligatiehouder, niet langer als een rechthebbende belegger
wordt beschouwd, of op enig relevant ogenblik op ofleaiitgifte van de Obligaties
op enige andere wijze niet aan enige voorwaarde met het oog op de vrijstelling van de
Belgische roerende voorheffing overeenkomstig de wet van 6 augustus 1993
betreffende de transacties met bepaalde effecten, voldoet; of

(d) Omzetting in effecten op naam:aan een Obligatiehouder die onderworpen is aan
deze belastingen omdat de Obligaties op zijn/haar verzoek werden omgezet in
Obligaties op naam en niet langer zouden kunnen worden vereffend via he3 SiRB

Verwijzingen in dezé/oorwaarden naar hoofdsom en interest zullen geacht worden enige
bijkomende bedragen te omvatten die betaalbaar zouden kunnen zijn onder deze Voorwaarde
8 (Belasting.

WANPRESTATIES

Indien één van de volgende gebeurtenissen (elk\&@amprestatie") zich voordoet en blijft
voortbestaan:

(a) Niet-betaling: de Emittent laat na de hoofdsom van of de interest op de Obligaties te
betalen wanneer die vervallen zijn en dergelijke wanprestatie blijft voortduren voor
een periode van 5 Werkdagen;

(b) Inbreuk op andere bepalingen, overeenkomsten of verbintenisserde Emittent
verzuimt om enige andere bepaling zoals beschreven in deze Voorwaarden, de
Agentovereenkomst of de Clearing Services Overeenkomst na te leven of uit te
voeren en dergelijke wanprestatie kan niet deor rechtgezet of, indien dergelijke
wanprestatie wel kan worden rechtgezet, dergelijke wanprestatie niet werd
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(©)

(d)

(e)

®

()

(h)

geremedieerd binnen een periode van 20 Werkdagen na de datum waarop een
kennisgeving van deze wanprestatie werd verzonden aan de Emittent door ee
Obligatiehouder;

Crossacceleration op enig ogenblik, wordt enige Schuld van de Emittent of van
enige Belangrijke Dochtervennootschap voor een totaal bedtdwgder of gelijk is

aan EUR 5.000.000 (of haar equivalent in andere munteenheden) (i) opeisbaar
verklaard door de betreffende schuldeisers vo6r de vooropgestelde vervaldag als
gevolg van een wanprestatie (op welke wijze dan ook beschfeuéfii) niet beaald

op de vervaldag ofdesgevallend, na het verstrijken van degedendetermijn van

respijt, behalve indien deze termijn van respijt werd verlengd mits toekenning van een
additionele Zekerheid, waarbij in dergelijk geval de oorspronkelijke toepésselij
termijn van respijt van toepassing zal zijn;

Uitwinning van Zekerheid: enige Zekerheid toegekend op activa van de Emittent of
een Belangrijke Dochtervennootschap wordt uitgewonnen, waarbij de Schuld die door
dergelijke Zekerheid wordt gewaarborgd gelifkaan of meer bedraagt dan EUR
5.000.000 (of haar equivalent in andere munteenheden) en de uitwinningsprocedure
van dergelijke Zekerheid wordt niet opgeheven of opgeschort binnen 60 Werkdagen;

Insolventie: (i) de Emittent of een Belangrijke Dochterventsmhiap wordt insolvent

of is niet in staat om zijn schulden te betalen wanneer deze verschuldigd zijn, (ii) een
voorlopig bewindvoerder over alle of een substantieel deel van de onderneming,
activa of inkomsten van de Emittent of een Belangrijke Dochten@ischap wordt
benoemd, of (iii) de Emittent of een Belangrijke Dochtervennootschap gaat een
overeenkomst aan voor het uitstel, de herschikking of aanpassing van enige van zijn
verplichtingen of maakt een algemene overdracht of een regeling of akkoood met

ten behoeve van de betrokken schuldeisers of verklaart een moratorium ten aanzien
van alle of een deel van haar Schulden of enige Garantie door haar gegeven op enige
Schuld;

Ontbinding, enz. een bevel wordt gegeven of een effectief besluit wordt
aangaomen voor de vereffening of ontbinding van de Emittent, anders dan een niet
deficitaire reorganisatie van de Emittent (zulke dieficitaire reorganisatie bevat ook
elke type van ontbinding met of zonder vereffening);

Gelijkaardige gebeurtenis enige gebeurtenis doet zich voor die onder Belgisch recht
eenanaloogeffect zoals de gebeurtenissen vermeld onder paragrafen (e) (Insolventie)
tot (f) (Ontbinding, enz.) hierboven;

Stopzetting van activiteiten de Emittent (a) meer dan 20% van de geobtserde

activa (zoals vermeld in de laatste geauditeerde geconsolideerde jaarrekening van de
Emittent, indien beschikbaar) of haar aandelen in BrantNew BVBA (indien en
voorzover van toepassing) verkoopt of op enige wijze overdraagt aan een entiteit die
geen Dochtervennootschap of Moedervennootschap is, tenzij minstens 80% van de
netto opbrengsten van deze verkoop of overdracht door de Emittent wordt
geherinvesteerd in activa die in lijn liggen met de aard van de activiteiten en activa
van R&S Retail Grougoals beschreven in het Offering Memorandum of (b) met alle

of een wezenlijk deel van haar activiteiten stopt tenzij deze activiteiten worden
overgedragen aan een Dochtervennootschap of Moedervennootschap, anders dan
(voor (a) en (b)), op basis van vooawden die werden goedgekeurd door de
algemene vergadering van de Obligatiehouders.

Voor de duidelijkheid, de mogelijkheid tot een vervroegde terugbetaling van dergelijke schuld, ingevolge het zich
voordoen van bepaalde gebeurtenissen (andere dan wanprestaties, hoe dan ook beschreven), zal niet als een
wanprestatie kwalificeren.
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10.

10.1

0) Gebrek aan het nemen van actie, enzenige handeling, voorwaarde of actie die op
enig moment moet worden verricht, vervuld of gedaan om (i) de Emittent rechtmatig
in staatte stellen zijn rechten uit te oefenen en verplichtingen onder de Obligaties na
te leven en uit te voeren, (ii) ervoor te zorgen dat die verplichtingen wettig, geldig,
bindend en afdwingbaar zijn en (iii) ervoor te zorgen dat de Obligaties ontvankelijk
zijn als bewijs in de Belgische rechtbanken, is niet verricht, vervuld of gedaan;

) Stopzetting van de notering van de Obligatiesde schrapping of schorsing van de
notering van de Obligaties op Alternext Brussels gedurende minstens 7
opeenvolgende Werkdagdangevolge een tekortkoming van de Emittent, behalve
indien de Emittent een notering van de Obligaties verkrijgt op een andere
multilaterale handelsfaciliteit vergelijkbaar met Alternext Brussels of een
gereglementeerde markt in de Europese Economischetduiterlijk op de laatste
dag van deze periode van 7 Werkdagen;

K Onwettigheid: het is of wordt voor de Emittent onwettig om haar verplichtingen met
betrekking tot de Obligaties na te komen of uit te voeren;

() Financiéle convenant de Emittent heeft een diwdd uitgekeerd aan zijn
aandeelhouders, alhoewel volgens het Compliance Certificaat voor de Relevante
Periode waarvoor een raming was gemaakt en waarin het dividend is uitgekeerd, de
ratio Cash Flow tot Kost van Financiéle Schuld, op geconsolideerdecbagidgens
Belgian GAAP, lager was dan 1,5:1;

(m)  Ruilbod: het Ruilbod is niet succesvol afgerond tegen uiterlijk 31 decembet’201.6
dergelijke wanprestatie werd niet geremedieerd vO6r de eerste Interest
Betalingsdatum;

(@) Brantano Call Optie: de Brantano CalDptie werd niet uitgeoefend tegen uiterlijk 31
december 2016 door R&S Retail Group N.V. (of een van haar
Dochtervennootschappen) en dergelijke wanprestatie werd niet geremedieerd voor de
eerste Interest Betalingsdatum;

(0) Kapitaal: R&S Retail Group N.V. (of ige van haar Dochtervennootschappen) heeft
geen bijkomend kapitaal opgehaald voor een minimum bedrag van EUR 25.000.000
tegen uiterlijk 31 december 2016, en dergelijke wanprestatie werd niet geremedieerd
voor de eerste Interest Betalingsdatum;

dan kan iedre Obligatie, door middel van een door de Obligatiehouder gegeven schriftelijke
kennisgeving aan de Emittent op haar maatschappelijke zetel met kopie aan de Agent op zijn
aangeduid Kantoor, (i) in verband met items (a) tot (l), onmiddellijk opeisbaztaallaar
worden verklaard, of (ii) in verband met items (m) tot (o), opeisbaar en betaalbaar worden
verklaard op de eerstvolgende Interest Betalingsdatum, waarop dergelijke Obligatie
opeisbaar en betaalbaar zal zijn aan de Nominale Waarde vermeerddedvedopen (doch
onbetaalde) interesten (indien er zijn) tot aan de dag van betaling, zonder verder actie of
formaliteiten.

VERBINTENISSEN

Maatschappelijke zetel

Voor de duidelijkheid, een succesvolle afronding van het Ruilbod betekent dat alle voorwaarden zoals bepaald in het
Ruilbod zijn vervuld en dat R&S Retail Group N.V. (samen met de verbonden personen) ten minste 50%+1 aandeel
van de aandelen in FNG Group NV aanhoudt.

141



10.2

10.3

De Emittent zal ervoor zorgen dat ze haar maatschappelijke zetel, haar voornaamste
vestigingof de zetel van haar management of administratie niet zal verplaatsen naar een
ander rechtsgebied dan het Koninkrijk Belgié.

Periodieke rapportering

(a) De Emittent verbindt zich ertoe, vanaf de Uitgiftedatum en voor de eerste keer in
2018, en zolang enig®bligatie uitstaande is, haar jaarlijks financieel verslag te
publiceren op de website van R&S Retail Group N.V. uiterlijk op de 120ste dag na de
laatste dag van het boekjaar van de Emittent, waarbij dergelijk jaarlijks financieel
verslag minstens de volgée elementen zal bevatten:

0) de geauditeerde geconsolideerde jaarrekening inclusief de toelichting;

(i) het jaarverslag van de raad van bestuur met betrekking tot de geauditeerde
geconsolideerde jaarrekening;

@) het verslag van de commissaris met betrekking tot ggauditeerde
geconsolideerde jaarrekening;

(iv)  indien er tot een dividenduitkering zou beslist zijn, de uitdrukkelijk verklaring
of, voor de Relevante Periode waarin werd besloten tot de dividenduitkering,
de ratio van Cash Flow tot Kost van Financiéle Sclalldan niet minstens
1,5:1 was overeenkomstig het Compliance Certificaat vermeld onder
Voorwaarde 10.2(c).

(b) De Emittent verbindt zich ertoe om, zolang enige Obligatie uitstaande is, uiterlijk
tegen 30 april 2017 geauditeerde geconsolideerde financiélimintekeningen te
publiceren op de website van R&S Retail Group N.V. met betrekking tot het jaar
eindigend op 31 december 2016. Voor alle duidelijkheid, dit omvat geen jaarverslag
van de raad van bestuur noch een verslag van de commissaris met betalddzg t
financiéle rekeningen.

(© De Emittent verbindt zich ertoe, vanaf de Uitgiftedatum en zolang enige Obligatie
uitstaande is en voor zover tot een dividenduitkering zou beslist zijn door de Emittent,
om aan de Agent, samen met het jaarlijks financieedlag, een verklaring af te
leveren waarin de berekeningen (met voldoende detail) zijn aangegeven voor de
bepaling van de ratio van de Cash Flow tot de Kost van Financiéle Schuld, op een
geconsolideerde basis en overeenkomstig Belgian GAAP, voor de Rel@enode
waarin tot een dividenduitkering werd beslist (h€bthpliance Certificaat’). Elk
Compliance  Certificaat zal worden getekend  overeenkomstig de
vertegenwoordigingsclausule in de statuten van de Emittent en is onderhevig aan een
waarmerking van deommissaris van de Emittent, die de berekeningen vereist
krachtens deze Voorwaarde 10.2(c), waarmerkt.

Oplevering van documenten aan Alternext Brussels

De Emittent verbindt zich er toe om aan Euronext Brussels alle documenten, informatie en
verbintenisseraf te geven en alle advertenties of ander materiaal te publiceren dat nodig is
om de toestemming voor de notering van de Obligaties op Alternext Brussels te bekomen en
te behouden, en om alle redelijke inspanningen te leveren opdat dergelijke notéfting bli
bestaan zolang enige van de Obligaties uitstaande is. Zonder afbreuk te doen aan
Voorwaarde 9 (j), indien de Obligaties niet langgn genoteerd op Alternext Brussels,
verbindt de Emittent zich ertoe om ervoor te zorgen dat de Obligaties wordelateedget

de verhandeling op een andere multilaterale handelsfaciliteit vergelijkbaar met Alternext
Brussels of op een gereglementeerde markt in de Europese Economische Ruimte.
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11.

12.

13.

131

VERJARING

Vorderingen tot betalingen van de hoofdsom of de interest, verjararenioop van een
periode van tien jaar wat betreft de hoofdsom en vijf jaar wat betreft de interest, vanaf de
datum waarop de betaling ervan opeisbaar werd, tenzij de rechtsvordering tot betaling werd
geinitieerd voor het verstrijken van de respectiekelijeriode.

Vorderingen met betrekking tot enige andere opeisbare bedragen met betrekking tot de
Obligaties verjaren na verloop van een periode van tien jaar, tenzij de rechtsvordering tot
betaling werd geinitieerd voor het verstrijken van deze periode.

AGENT

De Agent handelt met betrekking tot zijn transacties onder de Agentovereenkomst en met
betrekking tot de Obligaties, alleen maar als Agent van de Emittent en heeft geen
verplichtingen jegens, of agentrelatie met, de Obligatiehouders.

De Emittent houdizich steeds het recht voor onder de Agentovereenkomst om op elk
moment, met de voorafgaandelijke schriftelijke goedkeuring van de Agent, de aanstelling
van de Agent te wijzigen of te beéindigen en bijkomende of andere agenten te benoemen, op
voorwaarde dahij (i) een hoofdbetalingsagent zal behouden, (ii) een domiciliéringsagent zal
behouden en de domiciliéringsagent te allen tijde een lid zal zijn van deS$BBen (iii)

indien vereist, een bijkomende betalingsagent zal aanduiden, met een aangewengnrkant

een lidstaat van de Europese Unie, die niet zal worden verplicht om voorheffingen of
belastingen in te houden op grond van de Europese Richtlijn 2003/48/EC of enige andere
Europese Richtlijn tot uitvoering van de conclusies van de ECOFIN Raad edngpdan

26-27 november 2000 over de belasting op inkomsten uit spaargelden of een andere wet in
uitvoering van of in overeenstemming met, of geintroduceerd met als doel te voldoen aan
zulke Richtlijn.

Een kennisgeving van een wijziging van Agent of di&antoor zal meteen worden gegeven
door de Emittent aan de Obligatiehouders in overeenstemming met Voorwaarde 15
(Kennisgevingen).

ALGEMENE VERGADERING VAN OBLIGATIEHOUDERS , WIJZIGING EN
VERZAKING

Algemene vergadering van de Obligatiehouders

De Agentovereenkomst bevat bepalingen met het oog op het bijeenroepen van de algemene
vergadering van de Obligatiehouders om aangelegenheden te bespreken die hen in algemene
zin aanbelangen, met inbegrip van de bekrachtiging bij Buitengewoon Besluit van een
wijziging aan enige van deze Voorwaarden. Teneinde enige misverstanden te vermijden,
dergelijke wijzigingen vereisen steeds de instemming van de Emittent.

Alle algemene vergaderingen van de Obligatiehouders zullen worden gehouden in
overeenstemming met defrlingen van artikel 568 en volgende van het Belgische Wetboek
van vennootschappen met betrekking tot algemene vergaderingen van obligatiehouders.

De algemene vergadering van de Obligatiehouders is gerechtigd (mits instemming van de
Emittent), om de bevagelheden uit te oefenen zoals uiteengezet in artikel 568 van het
Belgische Wetboek van vennootschappen, inclusief de aanvaarding van, verzaking aan of
wijziging van Zekerheden ten voordele van de Obligatiehouders, de verlenging, schorsing of
wijziging van ¢ betaling van de hoofdsom, verlenging van de interestduur, de vermindering
van de interestvoet, de wijziging van de interestbetaling, de omzetting van de Obligaties in
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13.2

13.3

14.

aandelen, het nemen van beschermende maatregelen in het gemeenschappelijk belang en de
benoeming van één gemachtigde voor de uitvoering van de besluiten.

De algemene vergadering van de Obligatiehouders zal ook het recht hebben om de
bepalingen uiteengezet in deze Voorwaarden aan te passen of eraan te verzaken.

De algemene vergadering van @bligatiehouders zalijn onderworpen aan het quorum en

de meerderheidsvereisten uiteengezet in artikelen 574 en 575 van het Belgische Wetboek van
vennootschappen, en indien daaronder vereist, onderworpen aan het bekomen van
homologatie door het Hof vaneBoep te Brussel.

De beslissingen die rechtsgeldig werden goedgekeurd door de algemene vergadering van
Obligatiehouders zijn bindend voor alle Obligatiehouders, ongeacht of zij aanwezig waren op
de algemene vergadering en of zij voor dergelijk besluit éxelgiestemd.

De Agentovereenkomdtepaal dat een schriftelijk besluit ondertekend door of nhamens alle
Obligatiehouders voor alle doeleinden even geldig en doeltreffend zal zijn als een
Buitengewoon Besluit dat werd genomdnor een geldig bijeengeroepen en gehouden
algemene vergadering van de Obligatiehouders. Dergelijk schriftelijk besluit mag vervat zijn
in één document of in verschillende documenten in dezelfde vorm, elk ondertekend door of
namens één of meerdere Obligatiethens.

Wijziging

De partijen bij de Agentovereenkomst kunnen, zonder de instemming van de
Obligatiehouders, akkoord gaan met wijzigingen aan de bepalingen van de
Agentovereenkomst of enige overeenkomst die de Agentovereenkomst aanvult die ofwel (i)
volgens de partijen bij de Agentovereenkomst, van gering belang of van formele of
technische aard zijn, of dieordenaangebracht om een manifeste vergissing te verbeteren of
om dwingende wettelijke bepalingen na te leven, ofwel (ii) enige andere wijziging aan de
bepalingen van de Agentovereenkomst of enige overeenkomst die de Agentovereenkomst
aanvult, die, volgens de partijen bij de Agentovereenkomst, de belangen van de
Obligatiehouders niet ernstig schaden.

Algemene vergadering van aandeelhouders van de Engtigecht op informatie

De Obligatiehouders hebben het recht om alle algemene vergaderingen van de
aandeelhouders van de Emittent bij te wonen, in overeenstemming met artikel 537 van het
Belgische Wetboek van vennootschappen, en hebben het recht om allmedten te
ontvangen of in te kijken die aan hen moeten worden gegeven of bekendgemaakt in
overeenstemming met het Belgische Wetboek van vennootschappen. De Obligatiehouders
die een algemene vergadering van aandeelhouders bijwonen hebben enkel reant op ee
raadgevende stem.

VERDERE UITGIFTEN

De Emittent mag van tijd tot tijd, zonder instemming van de Obligatiehouders, bijkomende
obligaties creéren en uitgeven die dezelfde voorwaarden hebben als de Obligaties (ofwel
dezelfde voorwaarden hebben doch metomtiering van de eerste interestbetalivwgprbij
dergelijke verdere uitgifte zal worden geconsolideerd en één enkele serie zal vormen met de
Obligaties. Enige verwijzing in deze Voorwaarden n&e Obligaties omvat eveneens

enige andere obligaties die mwien uitgegeven overeenkomstig deze Voorwaarde en die één
enkele serie met de Obligaties vormen (behalve indien de context het anders bepaalt).
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16.

16.1

16.2

KENNISGEVINGEN
Kennisgevingen aan de Obligatiehouders zullen geldig zijn:

® indien gedaan door of namensEmittent aan de NBEBSS met het oog op de
communicatie aan de leden van de N88S; of

(i)  indien op andere wijze gedaan overeenkomstig alle wettelijke bepalofgen;

(i) indien in het kader van een Kennisgeving van Controlewijziging, de
kennisgeving werd bekend gemaakt in één toonaangevende krant met
algemene oplage in Belgié.

Enig zulke kennisgeving wordt geacht te zijn gegeven op de laatste dag van (i) zeven dagen
na de afgifte ervan aan de NEESS en (ii) de publicati@ de eerste krant die eenrdelijke
kennisgeving bevat, behalve voor kennisgevingen die betrekking helgbeproepingen

voor een algemene vergadering van aandeelhouders in welk geval deze mededeling zal
worden geacht te zijn gegeven op de datum van de publicatie in de eerstiekdargelijk

bericht bevat.

De Emittent zal er voor zorgen dat alle berichten worden bekendgemaakt op een wijze die
die overeenstemt met de regels en regelgeving van enige beurs of enige andere relevante
overheid, waarop de Obligaties op dat ogenblik ggnoteerd.

Naast de hiervoor vermelde mededelingen en bekendmakingen zal, met betrekking tot
oproepingen voor een algemene vergadering van de Obligatiehouders, elke oproeping voor
dergelijke vergadering worden gedaan in overeenstemming met artikel 5Aétvaelgische
Wetboek van vennootschappen, door een aankondiging ten minste vijftien dagen v66r de
vergadering in het Belgisch Staatsblad en in een krant die algemeen wordt verspreid in
Belgié. Besluiten die aan de vergadering worden voorgelegd moedernjoroeping worden
beschreven.

TOEPASSELIJK RECHT EN BEVOEGDE RECHTBANK EN
Toepasselijk recht

De Agentovereenkomst en de Obligaties alsook enige buitencontractuele verplichting
voortvloeiende uit of in verband met de Obligaties zullardenbeheerst dooen zullen
wordengeinterpreteerd in overeenstemming met het Belgisch recht.

Bevoegde rechtbanken

De Nederlandstalige rechtbanken van Brussel, Belgié, zijn exclusief bevoegd voor de
behandeling van alle geschillen die kunnen voortvioeien uit of in verbaeid da
Agentovereenkomst en de Obligaties en bijgevolg dienen alle rechtsvorderingen of
procedures die voorvloeien uit of in verband met de Agentovereenkomst of de Obligaties
voor deze rechtbanken te worden ingeleid. De Emittent heeft zich in de Agentiense
onherroepelijk onderworpen aan de bevoegdheid van deze rechtbanken en heeft verzaakt aan
enig bezwaar tegen rechtsvorderingen ingeleid voor deze rechtbanken op de grond van de
locatie.
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