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This draft response document (the “Draft Response Document”) has been filed with the Autorité des 

marchés financiers (the “AMF”) on February 20, 2015. It has been prepared in accordance with the 

provisions of Articles 231-19 and 231-26 of the AMF General Regulation.  

 

THE PROPOSED OFFER AND THIS DRAFT RESPONSE DOCUMENT  

REMAIN SUBJECT TO THE REVIEW OF THE AMF. 

 

Pursuant to Articles 231-19 and 261-1 et seq. of the AMF General Regulation, the report of the 

consultancy firm Ledouble S.A.S., acting as independent expert, is included in this Draft Response 

Document. 

 

 
This Draft Response Document is available on Euro Disney S.C.A.’s website 

(http://corporate.disneylandparis.com), as well as on the AMF’s website (www.amf-france.org) and is 

available, free of charge, to the public at Euro Disney S.C.A.’s registered office, 1 rue de la Galmy, 77700 

Chessy. 

 

In accordance with the provisions of Article 231-28 of the AMF General Regulation, the information 

relating in particular to legal, financial and accounting characteristics of Euro Disney S.C.A. will be filed 

with the AMF and made available to the public in the same way, no later than the day preceding the 

opening of the Offer (as defined below). 

 

 

 

 

http://www.amf-france.org/
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1. PRESENTATION OF THE OFFER 

1.1 Description of the Offer 

Pursuant to Title III of Book II, and in particular Article 233-1, 2° of the AMF General Regulation, EDL 

Holding Company, LLC, a Delaware limited liability company, having its corporate headquarters at 2711 

Centerville Road, Suite 400, Wilmington, Delaware 19801, U.S.A. (“EDL Holding”), Euro Disney 

Investments S.A.S., a French société par actions simplifiée, having its registered office at 1 rue de la 

Galmy, 77700 Chessy and registered with the Meaux Trade and Companies Registry under number  

478 002 702 (“EDI S.A.S.”) and EDL Corporation S.A.S., a French société par actions simplifiée, having 

its registered office at 1 rue de la Galmy, 77700 Chessy and registered with the Meaux Trade and 

Companies Registry under number 478 001 621 (“EDLC S.A.S.”, collectively with EDL Holding and 

EDI S.A.S., the “Bidders”), acting in concert, are making an irrevocable offer to the shareholders of Euro 

Disney S.C.A., a French société en commandite par actions having its registered office at 1 rue de la 

Galmy, 77700 Chessy, registered with the Meaux Trade and Companies Registry under number 334 173 

887 and with its shares listed on Euronext Paris (ISIN code FR0010540740) (“Euro Disney S.C.A.” or 

the “Company”), to purchase all of the Company’s shares not already owned by the Bidders, at a price 

per share equal to the highest price paid by the Bidders in the transactions carried out within the 

framework of the implementation of the Recapitalization Plan (as defined below), i.e., 1.25 euro per share 

(the “Offer Price”), and according to the conditions described below (the “Offer”). 

In accordance with the provisions of Article 231-13 of the AMF General Regulation, BNP Paribas, acting 

in its capacity as presenting bank for the Offer, has filed with the AMF, on February 20, 2015, the 

proposed Offer (including the Draft Offer Document, as defined below), on behalf of the Bidders, in the 

form of a simplified cash tender offer (offre publique d’achat simplifiée), it being specified that only BNP 

Paribas guarantees the content and the irrevocable nature of the undertakings of the Bidders in the context 

of the Offer. 

1.2 Number and types of shares covered by the Offer 

The Offer relates to all of the existing shares of the Company that are not already owned by the Bidders as 

of the date of this Draft Response Document, including 215,000 treasury shares and 10 Company’s shares 

owned by EDL Participations S.A.S., a direct wholly owned subsidiary of EDL Holding, i.e., a number of 

216,689,870 existing shares, representing 27.66% of the Company’s share capital and voting rights, based 

on a total number of 783,364,900 Company’s shares composing the Company’s share capital as of the 

date of this document.  

The Company informs the Bidders that it will not tender the treasury shares in the Offer (which amount to 

215,000 shares as of the date of this Draft Response Document). 

As of the date of this Draft Response Document, there are no other securities or any other financial 

instrument or right which may give, immediately or in the future, access to the share capital or to the 

voting rights of the Company. Furthermore, there are neither stock options plans, nor any plans for the 

allocation of free shares that are ongoing in the Company. 

It is reminded that, as of the date of this Draft Response Document, the Bidders directly hold 566,675,030 

Company’s shares, representing 72.34% of the Company’s share capital and voting rights, broken down 

as follows (see sections 1.4.1 and 7.1 below): 

– EDL Holding holds 173,075,030 Company’s shares, representing 22.09% of the Company’s 

share capital and voting rights; 
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– EDI S.A.S. holds 196,800,000 Company’s shares, representing 25.12% of the Company’s share 

capital and voting rights; and 

– EDLC S.A.S. holds 196,800,000 Company’s shares, representing 25.12% of the Company’s 

share capital and voting rights. 

1.3 Summary of the main characteristics of the Offer 

Within the framework of the Offer, which will be carried out pursuant to the simplified process in 

accordance with the provisions of Articles 233-1 et seq. of the AMF General Regulation, the Bidders 

irrevocably undertake to buy the Company’s shares at the Offer Price, i.e., 1.25 euro per share.  

No adjustment to the Offer Price is contemplated by the Bidders. 

Furthermore, the Offer is not subject to any condition relating to a minimum number of shares to be 

tendered in order to complete the Offer. In addition, the Offer is not subject to a condition relating to the 

obtainment of any antitrust authorization or other regulatory authorization. 

The Offer, the draft offer document filed by the Bidders on February 20, 2015 (the “Draft Offer 

Document”) and this Draft Response Document remain subject to the review of the AMF.  

The AMF will publish on its website (www.amf-france.org) a clearance decision (déclaration de 

conformité) relating to the Offer, following its verification of the compliance of such Offer with 

applicable laws and regulations. This clearance decision will entail approval (visa) by the AMF of the 

offer document and of the response document (the “Response Document”). 

The Response Document, as approved by the AMF, together with the document titled “Other Information” 

(see section 8 below) will be filed with the AMF and will be made available to the public free of charge 

no later than the day before the opening of the Offer. These documents will be made available on the 

websites of the AMF (www.amf-france.org) and of Euro Disney S.C.A. 

(http://corporate.disneylandparis.com), and may be retrieved free of charge at Euro Disney S.C.A.’s 

registered office, 1 rue de la Galmy, 77700 Chessy. 

Prior to the opening of the Offer, the AMF will publish a notice relating to the opening of the Offer and 

Euronext Paris will publish a notice on the terms of the Offer, including the timetable of the Offer. 

The Offer will remain open for a period of fifteen (15) trading days. 

The participation to the Offer and the distribution of this document may be subject to legal restrictions 

outside of France. These restrictions are described in details in section 3.10 of the Draft Offer Document.  

Pursuant to Article L. 433-4 of the French Monetary and Financial Code (Code monétaire et financier) 

and Articles 237-14 et seq. of the AMF General Regulation, a mandatory squeeze-out procedure and 

delisting of the shares of Euro Disney S.C.A. from Euronext Paris could be considered in the event that 

the Bidders hold at least 95% of the Company’s voting rights at the end of the Offer and of the Exercise 

Period of the Right to Acquire Company’s Shares that will be offered to Eligible Shareholders of the 

Company following the end of the Offer (see section 6 below, including for the definition of these terms). 

However, the Bidders have specified in the Draft Offer Document that no decision has yet been made in 

this respect. 

http://www.amf-france.org/
http://www.amf-france.org/
http://corporate.disneylandparis.com/
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1.4 Context of the Offer 

On October 6, 2014, the Company announced a comprehensive proposal of recapitalization and debt 

reduction of the Euro Disney S.C.A. group (the “Group”), backed by the indirect principal shareholder of 

the Company, The Walt Disney Company (“TWDC”), aiming at improving the Group’s financial position 

and enabling it to continue investing in Disneyland
®
 Paris (the “Recapitalization Plan”). The Company’s 

Supervisory Board expressed its unanimous support for the Recapitalization Plan on October 5, 2014. 

The Offer is made as part of the implementation of the Recapitalization Plan. Indeed, in accordance with 

the applicable regulations, as a result of the Company’s Capital Increases (as defined below), EDL 

Holding, EDI S.A.S. and EDLC S.A.S. were required to initiate a tender offer on the Company’s shares 

(see section 1.5 below). 

The main transactions that have been carried out or that will be carried out as part of the implementation 

of the Recapitalization Plan are described hereafter. 

1.4.1 Company’s Capital Increases 

On January 14, 2015, Euro Disney S.C.A. announced the launch of: 

(i) a capital increase with shareholders’ preferential subscription rights maintained, in an amount of 

350,788,410 euros, to be subscribed for in cash, at a price of 1.00 euro per share (the “Rights 

Offering”); and  

(ii) two reserved capital increases, in an amount of 246 million euros each, to be subscribed for by 

way of set-off against receivables, at a price of 1.25 euro per share (i.e., a total amount of 492 

million euros), reserved respectively to EDI S.A.S. and EDLC S.A.S. (the “Reserved Capital 

Increases”, and together with the Rights Offering, the “Company’s Capital Increases”). 

The characteristics of the Company’s Capital Increases have been described in details in the securities 

note that is part of the prospectus approved by the AMF under visa number 15-021 on January 14, 2015 

(the “Prospectus”). Copies of the Prospectus are available, free of charge, at Euro Disney S.C.A.’s 

registered office, 1 rue de la Galmy, 77700 Chessy, on Euro Disney S.C.A.’s website 

(http://corporate.disneylandparis.com), as well as on the AMF’s website (www.amf-france.org). 

The settlement and delivery of the Company’s Capital Increases occurred on February 20, 2015. In this 

respect, it should be specified that: 

– EDL Holding exercised all of the preferential subscription rights attached to the 15,504,236 

Company’s shares it directly owned on the last trading day preceding the opening of the 

subscription period of the Rights Offering, and therefore subscribed to 139,538,124 new shares as 

part of this transaction, in accordance to the applicable subscription ratio of 9 new shares for 1 

existing share; 

– Following implementation of the unilateral undertaking of EDL Holding dated October 3, 2014 to 

subscribe for all of the shares that have not been subscribed by rights holders at the end of the 

subscription period upon exercise of their preferential subscription rights (the “Unilateral 

Backstop Undertaking”), EDL Holding also subscribed to 18,032,670 additional Company’s 

shares as part of the Rights Offering. These shares have been allocated to EDL Holding by Euro 

Disney S.A.S., the Gérant of the Company, in accordance with Article L. 225-134, I, 2° of the 

French Commercial Code (Code de commerce). As a result, as of the date of this Draft Response 

http://www.amf-france.org/
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Document, EDL Holding holds 173,075,030 Company’s shares, representing 22.09% of the 

Company’s share capital and voting rights; 

– EDI S.A.S. and EDLC S.A.S., which were not shareholders of the Company prior to the 

Company’s Capital Increases, each own, as of the date of this Draft Response Document, 

196,800,000 Company’s shares representing 25.12% of the Company’s share capital and voting 

rights, which have been subscribed in the context of the Reserved Capital Increases. 

Immediately following the settlement and delivery of the shares issued in the framework of the 

Company’s Capital Increases (i.e., on February 20, 2015), EDL Holding, EDI S.A.S. and EDLC S.A.S. 

have informed the AMF that they are acting in concert as of such date, and, as a result of the increase of 

their shareholding in the Company’s share capital, they are jointly and severally required to launch a 

tender offer on all of the Euro Disney S.C.A. shares that they do not already own as of such date (see 

section 1.5 above). 

1.4.2 Other transactions to be carried out as part of the implementation of the Recapitalization Plan 

1.4.2.1 Euro Disney Associés S.C.A. capital increase 

On February 23, 2015, the main operating subsidiary of the Company, Euro Disney Associés S.C.A. 

(“EDA S.C.A.”) will implement a 1 billion euros capital increase which will be carried out through an 

increase of the nominal value of its shares. The shareholders of EDA S.C.A. (i.e., the Company, EDI 

S.A.S. and EDLC S.A.S.) will contribute to such capital increase pro rata to their respective ownership in 

the share capital of EDA S.C.A.: 

– the Company, which holds 82% of the share capital of EDA S.C.A., will subscribe for an 

aggregate amount of 820 million euros, of which 328 million euros will be paid in cash using 

substantially all of the net proceeds from the Rights Offering and 492 million euros will be paid 

by way of set-off against the 492 million euros receivable owed by EDA S.C.A to the Company 

(such receivable having been previously assigned to the Company by EDI S.A.S. and EDLC 

S.A.S., the price for the assignment of such receivable having been paid by way of set-off against 

receivable with the subscription price of the Reserved Capital Increases); 

– EDI S.A.S., which holds 9% of the share capital of EDA S.C.A., will subscribe for an aggregate 

amount of 90 million euros, of which 36 million euros will be paid in cash and 54 million euros 

will be paid by way of set-off against a portion of the debt owed by EDA S.C.A to EDI S.A.S.; 

and  

– EDLC S.A.S., which holds 9% of the share capital of EDA S.C.A., will subscribe for an 

aggregate amount of 90 million euros, of which 36 million euros will be paid in cash and 54 

million euros will be paid by way of set-off against a portion of the debt owed by EDA S.C.A to 

EDLC S.A.S.  

As a result of this capital increase, EDA S.C.A. will receive 400 million euros in cash and will reduce its 

indebtedness by 600 million euros, while the share capital of EDA S.C.A. will be increased by 1 billion 

euros, the par value of the 4,073,994,378 shares composing its share capital being increased from 0.05 

euro per share to 0.295459347072275 euro per share. 
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1.4.2.2 Re-profiling of term loans amortization 

The terms of the existing term loans granted by EDI S.A.S. and EDLC S.A.S. to EDA S.C.A., the 

principal amount of which will be 983 million euros after the debt-to-equity conversions described above, 

have been amended to eliminate all intermediary amortization payments for the principal prior to the final 

repayment of such loans. The maturity date has been changed and set on December 15, 2024 (instead of 

September 30, 2028). Interest on such debt will continue to be payable each semester at the current 

interest rate. The conversion into equity of part of the existing term loans (for an amount of 239 million 

euros), combined with the elimination of all intermediary amortization payments for the principal of these 

loans through maturity, will reduce debt principal payments for the Group by 750 million euros until final 

maturity in December 2024. 

1.4.2.3 Consolidation and extension of the existing lines of credit 

Existing lines of credit granted by TWDC to EDA S.C.A. maturing on September 30, 2015
1
 (100 million 

euros principal amount, bearing interest at EURIBOR per annum), September 30, 2017 (100 million euros 

principal amount, bearing interest at EURIBOR + 2% per annum) and September 30, 2018 (150 million 

euros principal amount, bearing interest at EURIBOR per annum) (the “Existing Lines of Credit”) with 

250 million euros of principal currently drawn and outstanding (a) have been replaced by a new undrawn 

revolving line of credit with a 350 million euros principal amount, bearing interest at EURIBOR + 2% per 

annum and maturing on December 15, 2023 (the “New Revolving Line of Credit”), and (b) will be 

repaid in full by EDA S.C.A. upon completion of the EDA S.C.A. capital increase (see section 1.4.2.1 

above), it being specified that EDA S.C.A. will be allowed to draw the New Revolving Line of Credit 

only after repayment of the Existing Lines of Credit. 

1.5 Reasons for the Offer 

The Offer is made pursuant to Articles 234-2 and 234-5 of the AMF General Regulation, which renders 

mandatory the filing, by EDL Holding, EDI S.A.S. and EDLC S.A.S., which are three wholly-owned 

indirect subsidiaries of TWDC, acting in concert, of a tender offer on all of the Company’s shares that 

they do not already own, as a consequence of the increase of their shareholding in the Company’s share 

capital resulting from the Company’s Capital Increases (see section 1.4.1 above). 

1.6 Existing relationships between the Company and the Bidders 

Before implementation of the Company’s Capital Increases, EDL Holding owned 39.78% of the 

Company’s share capital and voting rights. Following the Company’s Capital Increases, EDL Holding, 

together with EDI S.A.S. and EDLC S.A.S. now own 72.34% of the Company’s share capital and voting 

rights. In addition, EDI S.A.S. and EDLC S.A.S own together 18% of EDA S.C.A. The Company and 

EDA S.C.A. are therefore indirectly controlled by TWDC.  

In addition to these capitalistic links, contractual relationships exist between TWDC (or its subsidiaries) 

and the Company or the Group, in particular commercial agreements necessary for the operation of 

Disneyland
®
 Paris, in consideration of which TWDC (or its subsidiaries) receive compensation. These 

various financing relationships and agreements are likely to create situations of potential conflicts of 

interest. 

                                                 
1
  This line of credit’s maturity was previously extended from September 30, 2014 to September 30, 2015. 
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The Group believes that its dealings with TWDC and its affiliates are commercially beneficial to the 

Group and that it has reasonable oversight as to the financial and commercial implications of these 

arrangements. This oversight includes for instance validation of budgets or review of actual expenditure 

by the Group or by independent third parties. 

To the extent that they qualify as related-party agreements, all such agreements must be authorized by the 

Company's or EDA S.C.A.'s Supervisory Board and must be subsequently submitted to a vote of the 

companies' shareholders. A special report thereon must also be issued by the Company or by EDA 

S.C.A.'s Supervisory Board and their statutory auditors. Members of the Company's Supervisory Board 

who are affiliated with TWDC are not entitled to vote on such agreements. 

A detailed description of the risk relating to potential conflicts of interest is included in section B.2. 

“Group and Parent Company Management Report”, sub-section “Insurance and Risk Factors”, “Risks 

Related to Potential Conflicts of Interest” of the reference document of the Company filed with the AMF 

on December 17, 2014 under number D. 14-1132 (the “Reference Document”) (p. 60 and 61). 

Furthermore, the main agreements entered into between TWDC and the Company’s subsidiaries are 

described in section B.2. “Group and Parent Company Management Report”, Exhibit 3 of the Reference 

Document (p. 67 and 68). 

2. REASONED OPINION OF THE SUPERVISORY BOARD OF THE COMPANY 

In accordance with the provisions of Article 231-19 of the AMF General Regulation, the Supervisory 

Board of Euro Disney S.C.A. (the “Supervisory Board”) met on February 17, 2015, in order in particular 

to examine the contemplated Offer and to issue a reasoned opinion regarding the merits of the Offer and 

the consequences of such Offer for the Company, its shareholders and its employees. 

It is stated that two members of the Supervisory Board, i.e., Messrs. Thomas O. Staggs and James A. 

Rasulo, representatives of TWDC, are interested in the Offer. As a consequence, these members were 

absent and excused during the said meeting of the Supervisory Board and did not participate in the 

discussions and in the voting of the reasoned opinion. 

An extract of the deliberations of this meeting, including the reasoned opinion of the Supervisory Board 

of Euro Disney S.C.A., is reproduced below. The following reasoned opinion has been delivered by the 

members of the Supervisory Board present or represented during this meeting, i.e., Mrs. Virginie Calmels 

(the “Chairman” or “Mrs. Chairman”), Mr. Michel Corbière, Mr. Axel Duroux, Mr. Philippe Geslin, 

Mr. Philippe Labro, Mrs. Valérie Bernis, Mr. Gérard Bouché and Mr. Martin Robinson, it being specified 

that these last three members were represented. 

“The Supervisory Board met to consider the proposed tender offer that EDL Holding Company LLC, 

Euro Disney Investments S.A.S. and EDL Corporation S.A.S. (collectively, the “Bidders”), acting in 

concert, will file on February 20, 2015 with the Autorité des marchés financiers (the “AMF”) on Euro 

Disney S.C.A. shares (the “Offer”). 

The Supervisory Board, composed as set forth above, reviewed the following documents:  

– the draft offer document of the Bidders containing the reasons for the Offer, the intentions of the 

Bidders, the agreements that may have a significant impact on the assessment of the Offer or its 

outcome, as well as the characteristics of the Offer and the elements for assessment of the Offer 

Price (the “Draft Offer Document”); 

– the draft response document of the Company; and 
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– the report of the independent expert which has been delivered by the consultancy firm Ledouble 

S.A.S. (the “Independent Expert”) on February 12, 2015, in accordance with Article 261-1, I, 1° 

and 4° of the AMF General Regulation (the “Report of the Independent Expert”). 

The Chairman reminded, as a preliminary point, the context of the Offer: 

– on October 6, 2014, the Company announced a proposal of recapitalization and debt reduction of 

the Group, backed by TWDC and aiming at improving the Group’s financial position and 

enabling to continue in investing in Disneyland
®
 Paris (the “Proposal”). In this respect, Mrs. 

Chairman reminded that the Supervisory Board expressed its unanimous support for the 

Proposal on October 5, 2014 and decided, on the same date, to appoint the consultancy firm 

Ledouble S.A.S. as an independent expert in the context of the Offer referred to in the Proposal; 

– the Offer, which will be filed by the Bidders on February 20, 2015 (the “Filing Date of the 

Offer”), is considered in the context of the implementation of the Proposal. Indeed, the Offer 

results from the application of Articles 234-2 and 234-5 of the AMF General Regulation, which 

renders mandatory for the Bidders, acting in concert, the filing of a tender offer on all of the 

Company’s shares that they do not already hold, due to the increase of their shareholding of 

more than 1% in the Company’s share capital resulting from the completion of the following 

capital increases: 

(i) a capital increase with shareholders’ preferential subscription rights of the Company 

maintained, in an amount of 350,788,410 euros, subscribed for in cash, at a price of 1.00 

euro per share (the “Rights Offering”); and 

(ii) two reserved capital increases, without shareholders’ preferential subscription rights of 

the Company, in an amount of 246 million euros each, subscribed for by way of  

set-off against receivables, at a price of 1.25 euro per share (i.e., a total amount of 492 

million euros), reserved respectively to EDI S.A.S. and EDLC S.A.S. (the “Reserved 

Capital Increases”, and together with the Rights Offering, the “Euro Disney S.C.A. 

Capital Increases”); 

– the Euro Disney S.C.A. Capital Increases were (i) approved by the shareholders’ general meeting 

of the Company on January 13, 2015, which voted in particular in favor of the 11
th
 and 12

th
 

resolutions allowing their implementation, and (ii) launched on January 14, 2015; 

– the filing of the Offer by the Bidders, as well as the price at which it will be implemented (i.e., 

1.25 euro per share, corresponding to the highest price paid by the Bidders within the context of 

the Euro Disney S.C.A. Capital Increases), were announced on October 6, 2014. In addition, the 

Filing Date of the Offer was published in the securities note relating in particular to the Euro 

Disney S.C.A. Capital Increases and which is part of the prospectus approved by the AMF under 

visa number 15-021 on January 14, 2015 (the “Prospectus”). 

The Supervisory Board is informed that, on the Filing Date of the Offer, following the settlement and 

delivery of the Euro Disney S.C.A. Capital Increases that will occur on the same date, the Bidders will 

directly hold 566,675,030 Company’s shares, representing 72.34% of the Company’s share capital and 

voting rights, broken down as follows: 

– EDL Holding will hold 173,075,030 Company’s shares, representing 22.09% of the Company’s 

share capital and voting rights; 



English translation for information purposes only 

11 

 
 

– EDI S.A.S. will hold 196,800,000 Company’s shares, representing 25.12% of the Company’s 

share capital and voting rights; and 

– EDLC S.A.S. will hold 196,800,000 Company’s shares, representing 25.12% of the Company’s 

share capital and voting rights. 

The Supervisory Board therefore noted that the Bidders will propose, according to their obligation, to 

acquire, at a price of 1.25 euro per share, all of the Company’s shares that they do not already own as of 

the Filing Date of the Offer, including 215,000 treasury shares and 10 Company’s shares owned by EDL 

Participations S.A.S., a direct wholly owned subsidiary of EDL Holding, i.e., a number of 216,689,870 

existing shares, representing approximately 27.66% of the share capital and voting rights of the 

Company.  

The Supervisory Board also noted that the Offer, which will be implemented in accordance with the 

simplified procedure and which will remain open for a period of fifteen (15) trading days, is not subject to 

any condition relating to a minimum number of shares being tendered so as to have a positive outcome. 

Mr. Philippe Geslin, in his capacity as Chairman of the Audit Committee (the “Committee”), then 

presented to the Supervisory Board a report of the work that the Committee performed in the context of 

the review of the Offer. He reminded that the Committee, which met for that purpose on February 10, 

2015, presented to the Supervisory Board, from October 3 and 5, 2014, the results of its analytical work 

of the Proposal, including the Offer referred to in the Proposal, which was conducted in collaboration 

with the independent advisors of the Supervisory Board.  

The Supervisory Board also reviewed the Report of the Independent Expert, represented by Mr. Olivier 

Cretté and Mrs. Agnès Piniot, in accordance with Article 262-1 of the AMF General Regulation, prior to 

the filing of the Offer by the Bidders. It noted that (i) the Independent Expert confirmed to the Committee 

having received all the information required to perform its mission, and (ii) the Report of the Independent 

Expert concluded that the Offer is fair. 

In addition, the Supervisory Board noted that the prior information and consultation procedure of the 

workers’ council on the transactions contemplated by the Proposal was completed on December 5, 2014, 

the workers’ council having issued an unfavorable opinion. The workers council was also convened for 

information purposes in the context of the filing of the Offer in accordance with the provisions of Articles 

L. 2323-1 et seq. of the French Labor Code (Code du travail). 

The Supervisory Board, comprised of its members who are not interested in the Offer, has been assisted 

in its analysis preceding the issuance of its reasoned opinion on the Offer by the firm Orrick Rambaud 

Martel, acting as legal advisor. 

In accordance with Article 231-19 of the AMF General Regulation, the Supervisory Board has thus been 

asked to give its appraisal on the merits of the Offer and the consequences of such Offer for the Company, 

its shareholders and its employees. 

The Supervisory Board noted the elements resulting from the intentions and objectives declared by the 

Bidders in their Draft Offer Document. In particular, the Supervisory Board took into consideration the 

following elements: 

– the Offer is considered in the context of the comprehensive Proposal of recapitalization and debt 

reduction, for an amount of approximately 850 million euros, of the Group's debt, of which the 

Offer is only a technical and mandatory component for the Bidders; 
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– the Offer will have no consequence (i) on the strategy and industrial policy of the Company, and 

(ii) on employment or human resources matters; 

– following completion of the Offer, in order to give to the Company’s shareholders the opportunity 

not to be diluted as a result of the Reserved Capital Increases, EDI S.A.S. and EDLC S.A.S. will 

offer, subject to certain conditions, to individuals or legal entities (other than EDL Holding, EDI 

S.A.S. and EDLC S.A.S.) having the status of Company’s shareholder at each of the three 

following dates (i) on the last trading day preceding the opening of the subscription period of the 

Rights Offering (i.e., on January 16, 2015), (ii) on the date of settlement and delivery of the 

Rights Offering (i.e., on February 20, 2015) and (iii) on the trading day immediately following  

the date of publication of the results of the Offer (the “Eligible Shareholders”), the opportunity 

to acquire part of the shares subscribed by EDI S.A.S. and EDLC S.A.S. within the framework of 

the Reserved Capital Increases, in accordance with the terms described in the Prospectus (the 

“Right to Acquire Euro Disney S.C.A. Shares”); 

– in the event that the Bidders hold at least 95% of the Company’s voting rights following 

completion the Offer and of the Exercise Period of the Right to Acquire Euro Disney S.C.A. 

Shares that will be offered to Eligible Shareholders of the Company following the end of the Offer, 

the Bidders reserve the right to require the implementation of a squeeze-out procedure on the 

Company’s shares not tendered in the Offer. 

The Supervisory Board noted that the Offer Price of 1.25 euro per share proposed by the Bidders is equal 

to the theoretical ex-right price (based on the closing price of Euro Disney S.C.A. on October 3, 2014, the 

last trading day prior to the announcement of the Proposal (3.46 euros), adjusted for the issuance of the 

new shares within the framework of the Rights Offering). 

The Supervisory Board thus found that the Offer ensures the shareholders wishing to take this opportunity, 

to find a liquidity for all or part of their investment in the Company, under conditions that are deemed 

fair by the Independent Expert. The conclusions of the Report of the Independent Expert are reproduced 

below: 

“ Upon completion of our valuation work on ED SCA shares we believe that the €1.25 Offer Price is 

fair to ED SCA shareholders.  

The Related agreements
2
 do not put into question the € 1.25 Offer Price fairness.” 

The Supervisory Board also sought to check that the interests of the shareholders who would not tender 

their shares in the Offer will be preserved. 

In that respect, the Supervisory Board noted that the Offer allows the shareholders wishing to retain their 

shareholding in the Company’s share capital, and thus wishing to participate in the improvement of the 

Group's financial position and development, to do so (i) through the Rights Offering to which they would 

have subscribed, under conditions presenting a market discount compared to subscription conditions by 

EDI S.A.S. and EDLC S.A.S. to the Reserved Capital Increases, and (ii) through the exercise of their 

Right to Acquire Euro Disney S.C.A. Shares, following completion of the Offer, and if they meet the 

conditions to be qualified as Eligible Shareholders, so as not to be diluted. 

                                                 
2  The “Related agreements” being defined in the Report of the Independent Expert as the Rights Offering, the Reserved 

Capital Increases and the Right to Acquire Euro Disney S.C.A. Shares. 
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The Supervisory Board finally noted that, as regards the interest of the company and of its employees, the 

Offer will have no consequence (i) on the strategy and industrial policy of the Company, and (ii) on 

employment or human resources matters. 

In light of the all the above considerations, Mrs. Chairman invited the Supervisory Board to give its 

reasoned opinion on the proposed Offer. This opinion is expressed as follows: 

“The Supervisory Board of Euro Disney S.C.A. issues the following opinion on the proposed tender offer 

initiated by EDL Holding Company LLC, Euro Disney Investments SAS and EDL Corporation S.A.S.: 

1. the Offer ensures the shareholders wishing to take this opportunity, to find a liquidity for all or part 

of their investment in Euro Disney S.C.A., under conditions that are deemed fair by the Independent 

Expert, on the basis of an Offer Price per share showing a premium of 25% compared to the Rights 

Offering’s subscription price of 1.00 euro per share. In addition, the Offer Price, considered as fair 

by the Independent Expert, corresponds to the highest price paid by the Bidders in the context of the 

Euro Disney S.C.A. Capital Increases; 

 

2. for the shareholders wishing to retain their shareholding in the Euro Disney S.C.A. share capital so 

as to benefit from the perspectives of improvement of the financial position of the Group and of its 

development through continued investments, their attention should be drawn to the following 

elements: 

 

(i) on the short-term, the liquidity of the share may be reduced in case a significant number of 

shares is tendered in the Offer. Besides, the continuation of the investments, the performance 

of which is contemplated by the Group as a result of the implementation of the Proposal, may 

affect the Group's profitability and its ability to generate cash, and thus may potentially affect 

the share price of Euro Disney S.C.A.; 

(ii) on a longer term, thanks to the implementation of the Proposal and to the investments 

implemented by the Group, the shareholders choosing to retain their shareholding in the Euro 

Disney S.C.A. share capital may benefit from a potential revaluation of the share price. 

 

3. In view of these elements, the Supervisory Board unanimously agreed, that the Offer represents an 

opportunity for those shareholders wishing to benefit from full and immediate liquidity under fair 

conditions, through the tender of their shares to this Offer. The Supervisory Board also considered 

that this Offer allows the shareholders wishing to take this opportunity to remain associated, also 

under fair conditions, to the possible future development of the Group, thanks to the improvement of 

its financial condition and to the continuation of its investments in Disneyland
®
 Paris. 

 

4. In view of these elements, goals and intentions declared by the Bidders, as well as of the 

consequences of the Offer, and after deliberation, the Supervisory Board unanimously considered 

that the Offer respects the sustainability of the Group's activities and does not imply negative 

consequences for all of its employees. 

The Supervisory Board therefore considers that the Offer complies with the interests of Euro Disney 

S.C.A., its employees and its shareholders, and recommends: 

– to each shareholder to make its decision to tender or not its shares in the Offer based on its 

research for liquidity and its desire to support the strategy of Euro Disney S.C.A., after taking 

into consideration the fact that the sustainable improvement of the Group's financial position 
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remains in particular closely dependent on the economic environment that will be observed in 

France and in the countries whose residents are the visitors of Disneyland
®
 Paris ; 

– to those shareholders wishing to benefit from immediate liquidity, to tender their shares in the 

Offer; and 

– to those shareholders wishing to remain associated to the possible future development of the 

Group, not to tender their shares in the Offer. 

The Supervisory Board noted that, as of today, the Company holds 215,000 shares and that the Gérant 

decided not to tender these treasury shares in the Offer. 

The present and represented members of the Supervisory Board who hold Euro Disney S.C.A. shares, i.e., 

Mrs. Virginie Calmels, Mr. Michel Corbière, Mr. Axel Duroux, Mr. Philippe Geslin, Mr. Philippe Labro, 

Mrs. Valérie Bernis, Mr. Gérard Bouché and Mr. Martin Robinson,  have unanimously stated that they 

will not tender their shares in the Offer, it being specified, within the context of the Rights Offering, that 

all of them exercised the preferential subscription rights attached to the Euro Disney S.C.A. shares they 

must hold in pure registered form pursuant to the internal regulations of the Company”.” 

3. REPORT OF THE INDEPENDENT EXPERT 

In accordance with Article 261-1, I, 1° and 4° of the AMF General Regulation, the consultancy firm 

Ledouble S.A.S. was appointed as independent expert by the Supervisory Board of the Company, on 

October 5, 2014, in order to deliver a report on the financial conditions of the Offer. 

This report, which has been executed by the consultancy firm Ledouble S.A.S. on February 12, 2015, is 

fully reproduced in Annex 1 to this Draft Response Document. 

4. INTENTION OF THE MEMBERS OF THE SUPERVISORY BOARD OF THE COMPANY 

The members of the Supervisory Board who were present and represented during the meeting of February 

17, 2015 during which the reasoned opinion of the Supervisory Board on the Offer has been delivered 

(see section 2 above), who hold Euro Disney S.C.A. shares, i.e., Mrs. Virginie Calmels, Mr. Michel 

Corbière, Mr. Axel Duroux, Mr. Philippe Geslin, Mr. Philippe Labro, Mrs. Valérie Bernis, Mr. Gérard 

Bouché and Mr. Martin Robinson,  have unanimously stated that they will not tender their shares in the 

Offer. 

5. INTENTION OF THE COMPANY REGARDING THE TREASURY SHARES 

The Company decided not to tender the 215,000 treasury shares in the Offer. 

6. AGREEMENTS THAT MAY HAVE AN IMPACT ON THE ASSESSMENT OF THE OFFER OR ITS 

OUTCOME 

Following completion of the Offer, and in order to give the Company’s shareholders the possibility not to 

be diluted as a result of the Reserved Capital Increases, EDI S.A.S. and EDLC S.A.S. will offer, subject 

to specific conditions, to individuals or legal entities (other than EDL Holding, EDI S.A.S. and EDLC 

S.A.S.) having the status of Company’s shareholder at each of the three following dates (i) on the last 

trading day preceding the opening of the subscription period of the Rights Offering (i.e., on January 16, 

2015), (ii) on the date of settlement and delivery of the Rights Offering (i.e., on February 20, 2015) and 

(iii) on the trading day immediately following the date of publication of the results of the Offer (the 

“Offer Completion Date”) (the “Eligible Shareholders”), the opportunity to acquire a portion of the 
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shares subscribed by EDI S.A.S. and EDLC S.A.S. within the framework of the Reserved Capital 

Increases in accordance with the terms described below (the “Right to Acquire Company’s Shares”).  

The Right to Acquire Company’s Shares represents an opportunity, for the Eligible Shareholders, to limit 

or cancel the dilution caused by the Reserved Capital Increases through the opportunity offered to them to 

acquire Company’s shares issued in the context of the Reserved Capital Increases (the “Shares Sold”), in 

proportion to the shareholding they will have retained and at the price paid by TWDC’s subsidiaries. The 

consequence of such mechanism on EDI S.A.S. and EDLC S.A.S. is the monetization of their receivables 

proportionally to the exercised Right to Acquire Company’s Shares and earlier than the current maturity 

date of those receivables. 

The number of Shares Sold that can be acquired by an Eligible Shareholder will be equal to the lower of 

(i) the number of shares held by such Eligible Shareholder on the date of settlement and delivery of the 

Rights Offering, and (ii) the number of shares held by such Eligible Shareholder on the Offer Completion 

Date, multiplied by a ratio of 1.009840 (the “Pro Rata Portion”), which corresponds to the fraction 

whose numerator and denominator have been determined as follows: 

– the numerator is equal to the number of new Company’s ordinary shares issued to EDI S.A.S. and 

EDLC S.A.S. within the framework of the Reserved Capital Increases, i.e., 393,600,000 shares; 

and 

– the denominator is equal to the total number of outstanding shares of the Company after 

completion of the Rights Offering without taking into account the new ordinary shares issued 

within the framework of the Reserved Capital Increases. 

The Pro Rata Portion of each Eligible Shareholder will be calculated by the authorized financial 

intermediary in the books of whom the relevant Eligible Shareholder holds its Company’s shares or, as 

the case may be, by Société Générale Securities Services for shares held in fully registered form (forme 

nominative pure). 

The Pro Rata Portion will be a whole number of shares, rounded down, if needed, to the share below.  

The period during which the Eligible Shareholders will be allowed to exercise their Right to Acquire 

Company’s Shares in order to acquire the Shares Sold will last 30 calendar days from the 6
th
 trading day 

(inclusive) following the Offer Completion Date (the “Exercise Period”). The Company will publish, in 

the name and on behalf of EDI S.A.S. and EDLC S.A.S., a press release which will be posted on the 

Company’s website no later than two (2) business days after the Offer Completion Date, in order to 

remind Eligible Shareholders of their ability to exercise their Right to Acquire Company’s Shares through 

their financial intermediary. 

Each Right to Acquire Company’s Shares will allow an Eligible Shareholder to purchase one (1) Share 

Sold at a price per share of 1.25 euro during the Exercise Period. 

The Rights to Acquire Company’s Shares are personal, non-negotiable, non-assignable and  

non-transferable. The Rights to Acquire Company’s Shares that have not been exercised at the end of the 

Exercise Period will lapse automatically without indemnity. 

The conditions for allocating and exercise of the Right to Acquire Company’s Shares are described in 

detail in the securities note that is part of the Prospectus (see section 1.4.1 above). Copies of the 

Prospectus are available free of charge at Euro Disney S.C.A.’s registered office, 1 rue de la Galmy, 

77700 Chessy, on Euro Disney S.C.A.’s website (http://corporate.disneylandparis.com), as well as on the 

AMF’s website (www.amf-france.org). 

http://www.amf-france.org/
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7. ELEMENTS RELATING TO THE COMPANY THAT MAY HAVE AN IMPACT IN CASE OF A TENDER 

OFFER 

7.1 Company’s share capital structure and ownership 

As of the date of this Draft Response Document, the Company’s share capital amounts to 783,364,900 

euros divided into 783,364,900 shares of a nominal amount of 1.00 euro each, fully paid up and all of the 

same class. 

As of the date of this Draft Response Document and to the best of the Company’s knowledge, following 

completion of the Company’s Capital Increases (see section 1.4.1 above), the distribution of the 

Company’s share capital and voting rights is as follows: 

Shareholders 
Number of 

shares 

% of the share 

capital 

Number of 

theoretical 

voting rights
3
 

% of exercisable 

voting rights 

EDL Holding Company 

LLC 
173,075,030 22.09% 173,075,030 22.10% 

Euro Disney 

Investments S.A.S. 
196,800,000 25.12% 196,800,000 25.13% 

EDL Corporation S.A.S. 196,800,000 25.12% 196,800,000 25.13% 

Kingdom 5-KR-134, 

Ltd.
4
* 

38,976,490* 4.98%* 38,976,490* 4.98%* 

Ledbury Capital Master 

Fund Ltd.* 
8,109,570* 1.04%* 8,109,570* 1.04%* 

Public** 169,603,810** 21.65%** 169,603,810** 21.63%** 

Total 783,364,900 100% 783,364,900 100% 

 
* Final figures unknown by the Company as of the date of this Draft Response Document. These estimates are based 

on the percentage of ownership in capital and voting rights of Euro Disney S.C.A. as of December 31, 2014, as 

indicated in the securities note that is part of the Prospectus (see section 1.4.1 above), adjusted based on an 

assumption of 100% subscription by these shareholders to the Rights Offering. The final figures will be provided in 

the Response Document that will be published following the AMF’s clearance decision (déclaration de conformité) 

that will occur following its verification of the compliance of the Offer with applicable laws and regulations.  

** Final figures unknown by the Company as of the date of this Draft Response Document. The final figures will be 

provided in the Response Document that will be published following the AMF’s clearance decision (déclaration de 

conformité) that will occur following its verification of the compliance of the Offer with applicable laws and 

regulations. 

                                                 
3
  In accordance with provisions of Article 223-11, I al. 2 of the AMF General Regulation, the total number of 

voting rights has been calculated based on all the shares to which voting rights are attached, including shares 

deprived from voting rights. 

4
  Company belonging to the Kingdom Holding Company Group, through which SAS Prince Alwaleed’s 

interests in the Company are held. 



English translation for information purposes only 

17 

 
 

There are no other securities, nor any other financial instrument or right giving immediate or future access 

to the Company’s share capital or voting rights. 

7.2 Restrictions to the exercise of voting rights and share transfers 

There are no statutory or contractual restrictions relating to the exercise of voting rights or share transfers. 

There are however some provisions that are applicable to the Company due to the special features relating 

to its company’s form as a société en commandite par actions. For instance, Article 5.1 of the Company’s 

bylaws provides that any general partner (associé commandité) (the “General Partner(s)”) may, with the 

unanimous consent of all the other General Partners, as well as the approval of the extraordinary general 

shareholders’ meeting, transfer any of its rights as a General Partner in the Company. It is specified in that 

respect that, as of the date of this Draft Response Document, there is only one General Partner of the 

Company (i.e., EDL Participations S.A.S.
5
). 

Furthermore, Article 2.4 (d) of the Company’s bylaws requires an obligation to declare crossing 

thresholds, according to which any individual or legal entity, acting on its own or in concert with others, 

who becomes a holder in any manner, within the meaning of Article L. 233-7 et seq. of the French 

Commercial Code (Code de commerce), of shares representing two percent (2%) or any integral multiple 

of two percent (2%) of the Company’s share capital, shall, if the shares are held through a financial 

intermediary duly authorized to act as a custodian in accordance with the provisions of article L. 211-4 of 

the French Financial and Monetary Code (Code monétaire et financier), notify the Company by registered 

letter with return receipt requested, addressed to the Company at its registered office, of the total number 

of Shares and voting rights held by such individual or legal entity. Such notice shall be given within five 

(5) trading days from the date on which the relevant percentage threshold is reached. Should the number 

or allocation of voting rights not correspond to the number or allocation of Shares, the above-mentioned 

percentage thresholds would be determined with reference to the holding of voting rights. 

This declaratory obligation applies on the same terms and conditions, each time the holding of shares or 

voting rights falls below the percentage thresholds described in the preceding paragraph. 

In the event of non-compliance with the above provisions, the shares held in excess of the relevant 

percentage that have not been declared shall be deprived of the right to vote, and the voting rights 

attached to such shares that have not been regularly declared cannot be exercised at any general 

shareholders’ meeting that would be held until the expiration of the time-period provided for by 

applicable law or regulations following the date when the required notification has been made. Except in 

the event of the crossing of one of the thresholds provided by Article L. 233-7 referred to above, such 

sanction shall be applied only upon the request, recorded in the minutes of a general shareholders’ 

meeting, of one or more shareholders holding shares representing two percent (2%) or more of the 

Company’s share capital. 

                                                 
5
  Société par actions simplifiée registered under French law and indirect subsidiary of TWDC. 
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7.3 Direct or indirect holdings in the Company’s share capital disclosed pursuant to the 

crossing of a threshold or a transaction on securities 

As of the date of this Draft Response Document and to the best of the Company’s knowledge, the share 

capital is distributed as provided for in section 7.1 above. 

By notice sent to the Company on December 24, 2014 according to Article 2.4 (d) of the Company’s 

bylaws, Ledbury Capital Master Fund Ltd. notified to the Company that it has crossed upwards the 

threshold of 2% of the Company’s share capital and voting rights. 

Pursuant to the provisions of Article L. 233-7 of the French Commercial Code (Code de commerce), on 

February 4, 2015, Invesco Ltd. notified that, on February 2, 2015, it crossed downwards the threshold of 

5% of the Company’s share capital and voting rights and held no more Company’s shares. 

In addition, pursuant to the provisions of Article L. 233-7 of the French Commercial Code (Code de 

commerce): 

– EDL Holding notified that it crossed downwards today the thresholds of 33.33%, 30% and 25% 

of the share capital and voting rights of the Company and that it holds 22.09% of the Company’s 

share capital and voting rights; 

– EDI S.A.S. notified that it crossed upwards today the thresholds of 5%, 10%, 15%, 20% and 25% 

of the share capital and voting rights of the Company and that it holds 25.12% of the Company’s 

share capital and voting rights; 

– EDLC S.A.S. notified that it crossed upwards today the thresholds of 5%, 10%, 15%, 20% and 

25% of the share capital and voting rights of the Company and that it holds 25.12% of the 

Company’s share capital and voting rights; and 

– the newly created concert vis-à-vis Euro Disney S.C.A. and comprised of EDL Holding,  

EDI S.A.S. and EDLC S.A.S. notified that it crossed upwards today the two-thirds threshold of 

the share capital and voting rights of the Company and that it holds 72.34% of the Company’s 

share capital and voting rights. 

7.4 List of holders of any securities carrying special control rights and a description of such 

rights 

None. 

7.5 Control mechanism provided for in an eventual employee participation scheme, when 

control rights are not exercised by the latter 

None. 

7.6 Agreements between shareholders known to the Company and that may entail restrictions 

on share transfers and the exercise of voting rights 

None. 
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7.7 Rules applicable to the appointment and replacement of the Gérant of the Company and of 

the members of the Supervisory Board, as well as to the amendment of the Company’s 

bylaws 

7.7.1 Rules applicable to the appointment and replacement of the Gérant of the Company 

Euro Disney S.C.A. is a joint-stock company (société en commandite par actions) that is exclusively 

managed by one or several gérants appointed by unanimous consent of the General Partners, pursuant to 

the provisions of Article 3.1 (a) of the Company’s bylaws (the “Gérant(s)”). As of the date of this Draft 

Response Document, there is only one Gérant (Euro Disney S.A.S.
6
). 

Pursuant to the provisions of Article 3.1 (c) of the Company’s bylaws, the Gérant performs its duties until 

resignation. However, the Gérant may be removed (i) at any time for legal incapacity (incapacité) 

(whether due to bankruptcy proceedings or otherwise) by unanimous vote of the General Partners, (ii) at 

any time for any other reason by unanimous vote of the General Partners and the vote of an Extraordinary 

General Shareholders’ Meeting and (iii) by judicial action as provided by applicable law, upon a final, 

binding and non-appealable judgment by a court of competent jurisdiction that a legitimate ground exists 

for such removal. 

No Gérant shall resign as a Gérant of the Company except upon six (6) months’ prior written notice of 

such resignation to the Supervisory Board. In the event of resignation or removal of the Gérant, the 

General Partners shall have the exclusive right to replace such Gérant by unanimous vote. 

7.7.2 Rules applicable to the appointment and replacement of the Supervisory Board of the Company 

The Company has a Supervisory Board that is in charge of verifying and monitoring the management of 

the Company and that has, for this purpose, the same powers as the statutory auditors of the Company. 

The Supervisory Board must comprise a minimum of three shareholders (commanditaires). 

Pursuant to the provisions of Article 6.1 of the Company’s bylaws, during its term of office, each member 

of the Supervisory Board must own at least one (1) Company’s share. If at the date of his appointment, a 

member of the Supervisory Board is not the holder of the required number of shares, or if, in the course of 

his term of office, he ceases to be the holder thereof, the member will be deemed to have resigned if he 

has failed to comply with this requirement within three (3) months. In addition, pursuant to the rules of 

procedure of the Supervisory Board, each member of the Supervisory Board must personally hold at least 

two hundred and fifty (250) Company’s shares after taking up his duties and at the end of the relevant 

fiscal year at the latest. 

The members of the Supervisory Board are elected for a three-year period by the shareholders’ ordinary 

general meeting (excluding the General Partners, who shall not vote in such elections). The word “year” 

refers to the period between two consecutive annual ordinary general shareholders’ meetings. The 

members of the Supervisory Board may be re-elected. 

The duties of a member of the Supervisory Board shall terminate at the adjournment of the annual 

ordinary general shareholders’ meeting which passes on the annual financial statements relating to the 

prior fiscal year and which is held in the year during which the term of office of such member comes to 

an end. 

                                                 
6
  Société par actions simplifiée registered under French law and indirect subsidiary of TWDC. 
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At least half of the members of the Supervisory Board shall be less than 70 years of age. No person whose 

age exceeds 70 years at the date such person would be expected to take office may be elected a member 

of the Supervisory Board if such election would cause a majority of the members of the Supervisory 

Board to exceed 70 years of age at the time such office is taken. If this limit is exceeded during the term 

of office of members, then the oldest sitting member of the Supervisory Board shall be deemed to have 

resigned at the adjournment of the next general shareholders’ meeting. 

In the event of a vacancy resulting from the death, legal incapacity or resignation of any member of the 

Supervisory Board, the Supervisory Board, with the prior approval of the Gérant, may temporarily fill the 

vacancy with a new member who shall serve for the unexpired remainder of the term of the former 

member. Any temporary appointment so made by the Supervisory Board must be ratified by the next 

ordinary general shareholders’ meeting. Failure to so ratify the temporary appointment of a member of the 

Supervisory Board shall not affect the validity of the acts of such temporary member and the Supervisory 

Board in the period prior to such ordinary general shareholders’ meeting. 

7.7.3 Rules applicable to amendments of the Company’s bylaws 

Pursuant to Article 8.3 (a.1) of the Company’s bylaws, and unless exception validly determined by the 

Company’s bylaws, the extraordinary general meeting validly deliberates on any amendments to the 

bylaws for which approval by the extraordinary general meeting is required by applicable law. 

In this respect, it should be specified that, pursuant to Article 8.3 (c) of the Company’s bylaws, no action 

may be taken at an extraordinary general shareholders’ meeting without the prior unanimous consent of 

the General Partners; provided, however, that action at an extraordinary general shareholders’ meeting 

relating to the transformation of the Company into a company with a different legal form will require only 

the prior consent of a majority of the General Partners. Pursuant to Article 8.3 (c) of the Company’s 

bylaws, the extraordinary general shareholders’ meeting shall in all cases act by two-thirds of the votes of 

the shareholders present or represented at such meeting. By exception to the foregoing, (i) a transfer by a 

General Partner of a portion of its rights as a General Partner in the Company to a third party will require 

a vote of a majority by number of all Shareholders and a majority by voting rights of the shareholders 

present or represented and (ii) a transfer by a General Partner of the entirety of such rights shall require a 

unanimous vote of all shareholders. 

7.8 Powers of the Gérant relating in particular to the issuance and repurchase of shares 

Apart from the general powers according to the Supervisory Board or to the Gérant, as the case may be, 

by law and by the Company’s bylaws, the Gérant of the Company has been granted the following 

authorization: 

Nature of the 

authorization or 

delegation granted  

Date of the general 

meeting and resolution 

concerned 

Duration of the 

authorization or 

delegation granted 

Maximum amount 

authorized 

Authorization granted to 

the Gérant to purchase 

and sell the Company’s 

shares on the stock 

market 

January 13, 2015 

10
th
 resolution 

18 months from the 

general meeting 

Maximum number of 

shares purchased: 10% of 

the Company’s share 

capital 

Maximum amount of funds 

used for the acquisition: 

10,000,000 euros 
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It is specified that the chart above does not mention the delegations of authority that have been granted to 

the Gérant under the 11
th
 and 12

th
 resolutions adopted by the general meeting on January 13, 2015, 

specifically relating to the Rights Offering and to the Reserved Capital Increases, respectively (see section 

1.4.1 above), which delegations of authority have been fully used by the Gérant as of the date of this 

Draft Response Document in order to implement the Company’s Capital Increases. 

7.9 Agreements entered into by the Company which will be amended or terminated in the event 

of a change of control of the Company 

Not applicable as regards the Company. 

However, certain agreements, which are identified below, including change of control provisions have 

initially been entered into between the Company and subsidiaries of TWDC, prior to their transfer to 

EDA S.C.A: 

– the licensing agreement entered into with Disney Enterprises, Inc. on February 27, 1989, under 

which a license to use any present or future intellectual or industrial property rights of TWDC 

that may be incorporated in to attractions and facilities designed from time to time by TWDC and 

made available to the Company (the “License Agreement”). The License Agreement may be 

terminated by TWDC in particular in case of removal or replacement of the Gérant, as well as in 

case of a change in control, directly or indirectly, of EDA S.C.A. and certain affiliates. A detailed 

description of the License Agreement is included in section A.4.1. “Significant Undertakings 

Related to the Resort’s Development”, sub-section “Undertakings with TWDC affiliates” of the 

Reference Document (p. 23); et 

– the development agreement entered into with the Gérant on February 28, 1989, under which the 

Gérant provides and arranges for other subsidiaries of TWDC to provide a variety of technical 

services to the Company, some of which are dependent upon TWDC expertise and cannot 

reasonably be supplied by other parties (the “Development Agreement”). The Development 

Agreement may be terminated by the Gérant or by the Group under certain conditions, in 

particular in case of a change of control of EDA S.C.A. A detailed description of the 

Development Agreement is included in section A.4.1. “Significant Undertakings Related to the 

Resort’s Development”, sub-section “Undertakings with TWDC affiliates” of the Reference 

Document (p. 25). 

It should be specified in that respect that, due to the corporate form of the Company and of EDA S.C.A. 

(which are société en commandite par actions), the characterization of a change of control of these 

companies would require that the latter are subject of a modification in the composition of their 

shareholders (associés commanditaires) and of their general partners (associés commandités). As regards 

the Company in particular, the launch of a tender offer by a third party may enable the latter to take the 

control of the share capital and of the attached voting rights. However, this third party may not take the 

control of the General Partner of the Company and, correlatively, may not amend on its own the 

Company’s bylaws. In addition, this third party may not appoint a new Gérant as the Gérant can only be 

appointed with the prior consent of the General Partner of the Company. 

As the Bidders of the Offer are subsidiaries of TWDC, which controls, as of the date of this Draft 

Response Document, the Company as well as EDA S.C.A., the Offer will not imply any change of control 

of the Company or of EDA S.C.A. As a consequence, the Offer will have no impact on the continuation 

of the License Agreement and of the Development Agreement. 
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7.10 Agreements providing for indemnity to the Gérant, to the members of the Supervisory 

Board or to employees if they resign or are dismissed without just or serious ground or if 

their employment ceases because of the tender offer  

None. 

8. ADDITIONAL INFORMATION RELATING TO THE COMPANY 

The document “Other Information” relating to legal, financial and accounting characteristics of the 

Company, which is required under Article 231-28 of the AMF General Regulation, will be filed with the 

AMF and made available to the public, free of charge, no later than the day preceding the opening of the 

Offer. This document will be made available on the websites of the AMF (www.amf-france.org) and Euro 

Disney S.C.A. (http://corporate.disneylandparis.com), and may be retrieved free of charge at Euro Disney 

S.C.A.’s registered office, 1 rue de la Galmy, 77700 Chessy. 

9. PERSON RESPONSIBLE FOR THE RESPONSE DOCUMENT 

“To my knowledge, the information contained in this Draft Response Document is true and accurate and 

does not contain any omission which could make it misleading.” 

Euro Disney S.A.S. 

Gérant of Euro Disney S.C.A. 

Represented by Mr. Tom Wolber as Président. 

http://www.amf-france.org/
http://corporate.disneylandparis.com/


English translation for information purposes only 

23 

 
 

ANNEX 1 

REPORT OF THE INDEPENDENT EXPERT 

ON THE FAIRNESS OF THE OFFER 

 

 



Translation for information purposes only 

 

 

 

 

 

 

 

Euro Disney SCA 

 

Simplified Cash Tender Offer 

for Euro Disney SCA 

 
 

 

-=- 

Fairness Opinion 

 
 

 

 

 

 

 

 

 

  

 



Translation for information purposes only 

 

ED SCA – Fairness Opinion - 2 - 

 

For the Mandatory Simplified Cash Tender Offer (“Offer”) for the shares of 

Euro Disney SCA (“ED SCA” or the “Company”) being launched by the concert 

consisting of EDL Holding Company LLC (“EDL Holding”), Euro Disney Investments 

SAS (“EDI SAS”) and EDL Corporation SAS (“EDLC SAS”), said three subsidiaries 

of The Walt Disney Company1 (“TWDC”) are collectively referred to as the “Concert” 

or the  ”Bidders”, on October 5, 2014 Ledouble SAS (“Ledouble”) was appointed as 

an independent expert by the ED SCA Supervisory Board (the “Supervisory Board”) 

to assess the fairness of the tender offer price of €1.25 per share (“Offer Price”) for  

ED SCA shareholders. 

 

The Supervisory Board also appointed us, on the 4th of November 2014, to assess the 

fairness of the €1.25 conversion price (the “Conversion Price”) for two Reserved 

Capital Increases for EDI SAS and EDLC SAS (the “Reserved Capital Increases”), 

subscribed for offsetting receivables held by said two companies to ED SCA taken 

place prior to the Offer. The related independent expert report dated December 24, 

2014 (the “First Report”)2 that we issued in accordance with the provisions of Article  

261-23 of the General Regulations of the French Financial Markets Authority (Autorité 

des Marchés Financiers) or ("AMF”) forms an integral part of the Securities Note4 which 

describes the transaction (“Securities Note”) 5. 

  

                                                 
1 TWDC holds indirectly all the equity of these three subsidiaries. 
2 The Independent Expert Report on Capital Increases Reserved for Euro Disney Investment SAS and 

EDL Corporation SAS. [On line], http://corporate.disneylandparis.com/CORP/EN/Neutral/Images/uk-

2014-12-24-ledouble-report.pdf. [January 30,2015 reference]. 
3 Article 261-2 of the General Regulations of the AMF: “Any issuer that carries out a reserved capital increase 

at a discount to the market price greater than the maximum discount authorised for capital increases without pre-

emptive subscription rights and giving a shareholder, acting alone or in concert within the meaning of Article L. 

233-10 of the Commercial Code, control over the issuer within the meaning of Article L. 233-3 of the 

aforementioned code, shall appoint an independent appraiser who will apply the provisions of this title.” In the 

present case, TWDC controls the Company prior to the Transaction 
4 The Securities Note. [On line], http://timon.disneylandparis.com/corporate/uk-2015-01-14-note-

operation.pdf [January 30,2015 reference]. 
5 The term “Securities Note” should be regarded as the capital increase with preferential subscription 

rights, with Reserved Capital Increases and Rights to Acquire Company’s Shares described below  

(§ 1.3); we will use the term "Transaction" in the broadest sense of all stages of recapitalization and debt 

reduction Group Euro Disney SCA, including the Offer (§ 1.3). 

http://corporate.disneylandparis.com/CORP/EN/Neutral/Images/uk-2014-12-24-ledouble-report.pdf
http://corporate.disneylandparis.com/CORP/EN/Neutral/Images/uk-2014-12-24-ledouble-report.pdf
http://timon.disneylandparis.com/corporate/uk-2015-01-14-note-operation.pdf
http://timon.disneylandparis.com/corporate/uk-2015-01-14-note-operation.pdf
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This report (the “Second Report”) reflects our second mission as independent expert 

in charge of the appraisal of the fairness of the Offer Price. 

Regulatory Framework of the Independent Expert’s Assignment 

 

The designation of Ledouble falls within the scope of Article 261-1 I 1° and 46 of the 

General Regulations of the AMF and application instruction No. 2006-08 as 

supplemented by the AMF recommendations dated September 28, 20067. 

 

Our assignment consists of assessing the fairness of the Offer Price in the context of 

the Company’s recapitalization and deleveraging of Euro Disney SCA Group (the 

“Transaction”) as described below (§ 1.3).  

Our diligences were conducted in accordance with the provisions of Article 262-18 of 

the General Regulations of the AMF, the AMF application instruction No. 2006-08 and 

the AMF recommendations dated September 28, 2006, cited above. 

The work program used and the fees received by Ledouble for the First Report and the 

Second Report are listed in Appendix 1 and the action timetable in Appendix 2. 

The documentary basis which supports our work appears in Appendix 4. 

  

                                                 
6 Article 261-I. of the General Regulations of the AMF: “The target company of a takeover bid shall appoint 

an independent appraiser if the transaction is likely to cause conflicts of interest within its Board of Directors, 

Supervisory Board or governing body that could impair the objectivity of the reasoned opinion mentioned in 

Article 231-19 or jeopardise the fair treatment of shareholders or bearers of the financial instruments targeted by 

the bid. The situations described below, in particular, constitute such cases: 

1° if the target company is already controlled by the offeror, within the meaning of Article L. 233-3 of the 

Commercial Code, before the bid is launched; 

[…] 

4° if the offer is related to one or more transactions that could have a significant impact on the price or exchange 

ratio of the proposed offer; 

[…]”. 
7 Recommendations amended on October 19, 2006 and July 27, 2010. 
8 Article 262-1 of the General Regulations of the AMF: “I. - The independent appraiser prepares a report on 

the financial terms of the offer or transaction. Content requirements for the report are set out in an AMF 

instruction. In particular, the report contains the statement of independence mentioned in Part II of Article 261-

4, a description of the verifications performed and a valuation of the company in question. The report's conclusion 

takes the form of a fairness opinion. 

No other type of opinion shall count as a fairness opinion. 

II. - Once appointed, the appraiser must have sufficient time to prepare the report mentioned in Part I, taking into 

account the complexity of the transaction and the quality of the information provided to him. The appraiser shall 

have at least fifteen trading days to prepare his report.” 
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This Fairness Opinion falls within the scope of Article 262-1.I9 of the AMF General 

Regulations. 

 

Independence 

 

Ledouble is independent from the Company, the Bidders and their legal10 and 

financial11 advisors (“the Advisors”), as well as from the Presenting Bank appointed 

for the Offer12 (the “Presenting Bank”): 
 

- Ledouble has no legal or financial ties with the Company, the Bidders or the 

Advisors; 

 

- we do not have any of conflict of interest within the meaning of Article 261-4 of 

the AMF General Regulations and Article 1 of the aforementioned AMF 

instruction No. 2006-08; for information purposes, Appendix 6 contains a list of 

the most recent independent expert reports and financial analyses completed 

by Ledouble, with the Presenting Bank for the transactions in question13; 

 

- we feel that the assignment given to us does not require us to work on a 

recurring basis with the Advisors and the Presenting Bank 14. 

 

Therefore, in accordance with Article 261-4 of the AMF General Regulations, we 

confirm that there is no known past, present or future tie with the Company, the 

Bidders, the Advisors or the Presenting Bank that could affect our independence and 

the objectivity of our judgment in the performance of our assignment; therefore, we 

were able to complete this assignment on a fully independent basis. 

  

                                                 
9 Article 262-1 of the General Regulations of the AMF: “I. - The independent appraiser prepares a report on 

the financial terms of the offer or transaction. Content requirements for the report are set out in an AMF 

instruction. In particular, the report contains the statement of independence […], a description of the verifications 

performed and a valuation of the company in question. The report's conclusion takes the form of a fairness 

opinion.” 
10 Sullivan & Cromwell and Cleary Gottlieb Steen & Hamilton, legal advisors of ED SCA and TWDC, 

respectively. 
11 Morgan Stanley and Moelis, the financial advisors of ED SCA and TWDC, respectively. 
12 BNP Paribas. 
13 This declaration of independence is valid for the partners and employees of Ledouble who 

participated in the assignment whose profiles are listed in Appendix 5. 
14 Within the meaning of Article 261-4 I of the General Regulations of the AMF. 
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The skill set of the team which completed the independent expert diligences related to 

the Conversion Price and on the Offer Price (the “Expertise”) is listed in Appendix 5. 

Activities Conducted 

We completed and updated our activities conducted with those required for the First 

Report; these activities mainly had consisted of familiarization with the business and 

environment of the Company and its subsidiaries and, after a diagnostic of this 

information, of a multi-criteria valuation of the ED SCA Group (the “Group”), of 

which the Company is the holding entity, as well as an analysis of the positioning of 

the Offer Price relative to the fundamental value of ED SCA shares using the Group’s 

multi-criteria valuation. 

We also had performed a financial analysis of the Operation and verified the equal 

treatment of shareholders. 

These activities included, in particular: 

- contacts and meetings with the individuals responsible for the Transaction 

within ED SCA and with the Advisors; a contact list is included in Appendix 3; 

- familiarization with documentation presenting the Transaction to the 

Supervisory Board and the related legal documentation15; 

- use of the legal, accounting and financial information of ED SCA, its direct 

subsidiary Euro Disney Associé SCA (“EDA SCA”) and its indirect subsidiary16 

EDL Hôtels SCA, based on the last fiscal year ended September 30, 2014; 

- a review of the Company’s public and regulatory information17; 

 

- a review of the events that affected the Company over recent fiscal years18 and 

the current fiscal year; 

- a review of notes from brokers and meetings with the sole analyst in charge of 

monitoring ED SCA shares since the Transaction announcement; 

- a review of the deployment and factors affecting the attractiveness of and 

attendance at the theme parks and the hotels operated by EDA SCA; 

                                                 
15 In particular, the proposal of Recapitalization which was sent by TWDC to the Gérant and to the 

Chairman of the Supervisory Board. 
16 Via EDA SCA, which owns 99.9% of the equity of EDL Hôtels SCA (§ 1.4). 
17 Which may be viewed in part on the Company’s information site. [On line], 

http://corporate.disneylandparis.com [January 30, 2015 reference]. 
18 In particular, the refinancing in 2012. 

http://corporate.disneylandparis.com/
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- an assessment of investment requirements related to the use of EDA SCA and 

EDL Hôtels SCA assets; 

- a detailed study of the structure of the Company’s consolidated Business Plan 

(the “Business Plan”19) and an assessment of its proactive nature compared, in 

particular, to the forecasts developed prior to the Transaction20 and the results 

of recent fiscal years21; 

- analysis of the property values determined internally and by experts, as well as 

the insurance values of the real estate assets of the Group; 

- a multi-criteria valuation of ED SCA shares22;  

- a comparison of the Offer Price with the value of the ED SCA securities on EDL 

Holding’s books; 

- a meeting with an ED SCA shareholder that disagrees with the terms and 

conditions of the Transaction23; 

- a review of the assessment of the Offer Price by the Presenting Bank  and a 

comparison with our own multi criteria valuation of the Group. 

  

                                                 
19 “FY 14 Long Term Plan”. 
20 “FY 12 Long Term Plan”. 
21 Since September 30, 2012. 
22 Based on (i) the ED SCA share price ante and post Transaction announcement and the target price 

calculated by the analyst who tracks the stock (§ 3.2), (ii) the Business Plan which explains the 

discounted cash flow valuation at the Group level (§ 3.3) and the peers multiples of a sample of 

comparable companies (§ 3.4), and (iii) the valuation of real estate assets (§ 3.5). 
23 See Answers to written questions sent by shareholders related to the January 13, 

2015 Annual General Meeting. [On line], 

http://corporate.disneylandparis.com/CORP/EN/Neutral/Images/uk-answers-written-questions-AGM-

2015.pdf [January 30, 2015 reference]. 

http://corporate.disneylandparis.com/CORP/EN/Neutral/Images/uk-answers-written-questions-AGM-2015.pdf
http://corporate.disneylandparis.com/CORP/EN/Neutral/Images/uk-answers-written-questions-AGM-2015.pdf
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Statements Obtained and Assignment Limits 

We obtained confirmations from management of the Company (“The Management”) 

and TWDC regarding some of the Transaction aspects. 

In accordance with standard practice for independent expert reports, the purpose of 

our valuation work was not to confirm the historical and forward-looking information 

used; we merely ensured its reasonableness and consistency. In this regard, we 

assumed that all information that has been provided to us by our contacts in 

connection with our assignment was reliable and transmitted in good faith. 

 

This Fairness Opinion does not constitute a recommendation to the participation of the 

Transaction’s components posterior to both the Capital Increase with Preferential 

Subscription Right (“PSR”) and the Reserved Capital Increases24 (§ 1.3) to which the 

Company’s shareholders, other than the members of the Concert, can participate. 

 

Structure  

We present in sequence: 

- Transaction goals and scope (§ 1); 

- Group’s business (§ 2); 

- Our multi-criteria valuation of the Company’s shares (§ 3) and a summary of 

this work (§ 4); 

- Our comments concerning elements for assessment of the Offer Price by the 

Presenting Bank (§ 5); 

- Our assessment of the fairness of shareholder treatment (§ 6). 

The conclusion states the fairness of the Offer Price on the basis of the multi-criteria 

valuation of ED SCA shares (§ 7). 

The amounts used below may be expressed in Euros (€), thousands of Euros (€ k), 

millions of Euros (€ M) or billions of Euros (€ Bn). 

  

                                                 
24 Namely, Offer and Right to Acquire Company’s Shares (§ 1.3). 
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The Group companies close their annual financial statements at the end of September; 

we have used the convention that the fiscal year N closes September 30, N; for example, 

fiscal year 2014, which is now closed, is the fiscal year which ended September 30, 

2014. 

References between parties and chapters are shown in parentheses using paragraph 

sign (§). 
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1. DESCRIPTION OF THE TRANSACTION 

1.1. ED SCA 

 

ED SCA is a company limited by shares (société en commandite par actions), with share 

capital of €783,364,900, divided into 783.364.90025 shares with a par value of €1, located 

at 1 Rue de la Galmy in Chessy (77700), and registered with the Meaux Trade and 

Companies Registry26. 

 

The Company is managed by Euro Disney SAS (“ED SAS”)27, indirect subsidiary, as 

represented by its Chairman, Mr. Tom Wolber. 

The shares of the Company are traded on the Euronext Paris market, compartment B28. 

The principal asset of the Company is its 82%29 equity holding of EDA SCA, the 

operating company of Disneyland Paris; therefore, ED SCA’s valuation is directly 

dependent on that of EDA SCA. 

ED SCA and the companies in the Group close their fiscal years on September 30 of 

each calendar year. 

1.2. Concert 

The Concert consists of EDL Holding, EDI SAS and EDLC SAS, which are affiliated 

with TWDC30 and EDA SCA as follows (§ 1.4): 

 

                                                 
25 The number of shares after Capital Increase with PSR and Reserved Capital Increases (§ 1.5). 
26 Under number 334 173 887. 
27 The sole Gérant of the Company, ED SAS is also the Gérant of EDA SCA and EDL Hôtels SCA, the 

operational subsidiaries of ED SCA (§ 1.4). 
28 Under the ISIN code FR0010540740. 
29 The balance of EDA SCA’s equity (18%) is controlled by TWDC via its EDI SAS (9%) and EDLC SAS 

(9%) subsidiaries, which are wholly owned by TWDC (§ 1.2. and § 1.4). 
30 TWDC is a conglomerate whose business is organized around five segments: television and media 

(Media Networks), amusement parks and resorts (Parks and Resorts), film (Studio Entertainment), 

derivative products (Consumer Products) and interactive products (Interactive segment). The Parks and 

Resorts segment represents the second largest contribution to TWDC sales, due in particular to the  

11 theme parks and 44 hotels located in the United States, France, Tokyo and Hong Kong. As owner of 

the trademarks and/or Gérant, TWDC bills its operators, including EDA SCA, for amounts regarding 

Royalties and Management Fees.[On line], 

http://thewaltdisneycompany.com/ [January 30, 2015 reference]. 

http://thewaltdisneycompany.com/
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- TWDC indirectly holds, through EDL Holding, which it controls, 39.78% of the 

equity and voting rights of the Company; TWDC also controls ED SAS and 

EDL Participation SAS, the Gérant and the sole general partner of the Company, 

respectively; 

- EDI SAS and EDLC SAS, which are 100% controlled by TWDC and EDA SCA 

sponsored shareholders, each holds 9% of EDA SCA’s equity. 

1.3. Conduct of the Transaction31 

The Transaction includes multiple recapitalizations of ED SCA and its EDA SCA 

operational subsidiary (“The Recapitalization”), which, with respect to ED SCA, will 

take place chronologically as follows: 

- a gross capital increase of €350,788,410 with shareholders’ PSR maintained to 

allow ED SCA shareholders to exclusively subscribe for an irrevocable 

subscription right (the ”Rights Offering”), with a subscription parity of 9 new 

shares issued for 1 share held, at a subscription price of €1 per share (the 

“Subscription Price”), representing a 20% discount compared to the theoretical 

price of the share without the PSR or a Theoretical Ex-Rights Price (“TERP”) of 

€1.25 as of the Transaction announcement date32; EDL Holding, which holds 

39.78% of ED SCA’s shares, is committed to exercise all of its PSR and to 

subscribe for all shares that will not be subscribed after the subscription period33 

at the Subscription Price (“Unilateral Backstop Undertaking”); the 

subscription period of the Rights Offering and the listing of PSR34 have begun 

on January 19, 201535. 

  

                                                 
31 In the October 6, 2014 Transaction announcement. [On line], 

http://timon.disneylandparis.com/corporate/uk-2014-10-06-recapitalization-plan-euro-disney.pdf 

[January 30, 2015 reference]. 
32 The €1.25 TERP was calculated based on the closing price on October 3, 2014 (last trading day 

preceding the Transaction announcement), i.e., €3.46; as a result, the theoretical value of the PSR is €2.21. 
33 No subscription with an optional subscription right is allowed in the Capital Increase with PSR. 
34 On Euronext Paris. 
35 In accordance with Press release concerning the launch of the capital increases as part of the 

implementation of the Recapitalization Proposal, the subscription period of the Capital Increase with 

PSR and the listing of PSR finished on February 6, 2015. [On line] 

http://timon.disneylandparis.com/corporate/uk-2015-01-14-capital-increase.pdf [January 30, 2015 

reference]. 

http://timon.disneylandparis.com/corporate/uk-2014-10-06-recapitalization-plan-euro-disney.pdf
http://timon.disneylandparis.com/corporate/uk-2015-01-14-capital-increase.pdf
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- the Reserved Capital Increases for EDI SAS and EDLC SAS, which are the focus 

of the First Report, of €246,000,000 each, subscribed for by way of set-off against 

a €492,000,000 receivable owed to these two companies by ED SCA36, at the €1.25 

Conversion Price, equal to the TERP; 

- the Offer at €1.25 equal to the TERP, which is the focus of the Second Report, 

after the increase of the ownership interest of EDI SAS and EDLC SAS, and, if 

the Unilateral Backstop Undertaking is triggered, of EDL Holding, in ED SCA’s 

equity37; 

- the right for ED SCA’s shareholders to acquire, at the Conversion Price and 

prorata their ownership interest38, a portion of ED SCA’s shares issued for the 

Reserved Capital Increases, to find themselves, in fine, in the situation in which 

they would have been had they been able to directly participate in Reserved 

Capital Increases pari passu on an equal basis with EDI SAS and EDLC SAS (the 

“Right to Acquire Company’s Shares”); 

- a re-profiling of the provisions of the current term loans made by EDI SAS and 

EDLC SAS to ED SCA, the principal amount of which will be €983 M upon 

conclusion of the Reserved Capital Increases, representing almost all of the 

Group’s debt which would be fully reimbursable in December 202439 (the 

“Residual Debt”); a €350 M renewable credit line with a December 2023 

maturity will complete this mechanism (to replace the credit lines existing prior 

to the Transaction), which provides that the Residual Debt may eventually be 

refinanced40. 

After the aforementioned Rights Offering and Reserved Capital Increases of €351 M 

and €492 M, respectively, EDA SCA will complete a €1 Bn capital increase through an 

increase in the par value, for which its shareholders, including  

ED SCA, would subscribe prorata their respective ownership interests in EDA SCA’s 

equity, i.e., 82% for ED SCA which would subscribe for a total of €820 M41, of which: 

                                                 
36 After the acquisition by ED SCA of receivables owed to EDI SAS and EDLC SAS by EDA SCA in the 

same amount. 
37 The draft Offer takes into account the regulatory obligations specified in Articles 234-2 and 234-5 of 

the General Regulations of the AMF, as the Bidders, which indirectly hold between 30% and 50% of the 

total number of the equity securities in the Company, will further increase this ownership interest by 

more than 1% in less than twelve months. 
38 Prorata the smallest of the following ownership interests of ED SCA shareholders in the Company’s 

equity: that held on the payment date for the Rights Offering, or that held on the closing date of the 

Offer. 
39 Versus initially in September 2028. 
40 The cash-flows in the Business Plan do not in and of themselves allow the Residual Debt to be repaid. 
41 €1 Bn * 82%. 
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- €328 M will be paid in cash using almost all of the net proceeds from the Rights 

Offering42; 

- €492 M will be paid by offsetting it against receivables owed to ED SCA by EDA 

SCA43. 

The balance of €180 M of the EDA SCA capital increase will be subscribed for at par 

by EDI SAS and EDLC SAS (€90 M each), with €72 M paid in cash and €108 M in offset 

receivables. 

In sum, in addition to the delay in repayment of term loans made by EDI SAS and 

EDLC SAS to EDA SCA until December 2024 and the re-profiling of the current credit 

lines cited above, the overall recapitalization project consists of ED SCA and its 

operational subsidiary EDA SCA making a €423 M44 cash contribution and a €600 M45 

equity conversion of receivables, respectively (§ 3.3.2)46. 

  

                                                 
42 €351 M, less, inter alia, Transaction expenses. 
43 Receivables owed by EDA SCA acquired earlier by ED SCA from EDI SAS and EDLC SAS  

(see supra). 
44 Rights Offering of ED SCA: €351 M + capital increase of EDA SCA subscribed for in cash by EDI SAS 

and EDLC SAS: €72 M. 
45 Reserved capital increases of ED SCA: €492 M + capital increase of EDA SCA subscribed for by way 

of set-off against receivables held by EDI SAS and EDLC SAS: €108 M. 
46 Source: 2014 reference document, Section B.2 “Group and Parent Company Management Report”, 

section “Update on Recent and Upcoming Events”, sub-section “Recapitalization plan”, page 41.  

[On line] http://corporate.disneylandparis.com/CORP/EN/Neutral/Images/uk-reference-document-

2014.pdf [January 30, 2015 reference]. 

 

http://corporate.disneylandparis.com/CORP/EN/Neutral/Images/uk-reference-document-2014.pdf
http://corporate.disneylandparis.com/CORP/EN/Neutral/Images/uk-reference-document-2014.pdf
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1.4. Group Organization Chart and Company Shareholder Structure 

Below we provide the simplified Group’s legal structure: 

 

As of September 30, 2014, the end of the Company’s last fiscal year, the Company’s 

shareholder structure, which is particularly fragmented, was broken down as 

follows47:  

 

                                                 
47 Kingdom 5-KR-134 Ltd, which holds 10% of ED SCA’s equity and is the second-largest shareholder, 

is indirectly controlled by H.R.H. Prince Alwaleed the investment fund Invesco, the third-largest 

shareholder, held 6% of the equity. The balance of the shareholders structure is dispersed among 

individual shareholders and institutional investors. According to an internal study completed in 

September 2014, Retail and institutional investors represent 30% and 13% of the Company’s equity, 

respectively. The Company owns treasury stock pursuant to a liquidity agreement representing 

approximately 0.6% of the shares. 

Source: 2014 reference document

Shareholding composition as of September 30, 2014

Shareholders
Number of 

shares (K)
% of capital

EDL Holding Company Llc 15 504 39,8%

Kingdom 5-KR-134 Ltd 3 898 10,0%

Invesco Ltd 2 343 6,0%

Public 17 231 44,2%

Total 38 976 100%

Source: 2014 reference document 
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1.5. Impact of the Transaction on Equity Structure 

 

The total number of shares we refer to for the valuation of the ED SCA shares is 

783,364,900 after the Rights Offering and the Reserved Capital Increases (§ 1.1); it 

includes, during the Recapitalization sequences (§ 1.3): 

 

- a total of 38,976,490 common shares in circulation at the end of September 2014 

(§ 1.4); 

- the issue of 350,788,410 new common shares resulting from the Rights Offering, 

in a gross amount of €350,788,410 at a unit price of €1; 

- the issue of 196,800,000 new common shares resulting from the Reserved 

Capital Increase  for EDI SAS, in a gross amount of €246,000,000 at a unit price 

of €1.25; 

- the issue of 196,800,000 new common shares resulting from the Reserved 

Capital Increase for EDLC SAS, in a gross amount of €246,000,000 at a unit price 

of €1.25. 

We have ignored the impact of the treasury stock, the amount of which is very low 

compared to outstanding shares (§ 1.4). 

 

 

2. DESCRIPTION OF THE GROUP 

Prior to applying the multi-criteria valuation to the Company‘s securities (§ 3), we 

committed to understand the Group’s business and economic model and analyze its 

financial structure. This second part is common to the First Report and the Second 

Report48. 

                                                 
48 We have added, in the Second Report, a SWOT analysis as a synthesis of this second part (§ 2.3).  

Impact of the Transaction on the number of shares

In thousands of shares

Outstanding shares as of September 30, 2014 38 976

Rights Offering 350 788

Number of shares before Reserved Capital Increases 389 765

Reserved Capital Increase to EDI SAS 196 800

Reserved Capital Increase to EDLC SAS 196 800

Number of shares before the Offer 783 365
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2.1. Business 

2.1.1. History and Growth of the Group49 

The Eurodisneyland project in France was born from the desire to create a partnership 

between TWDC, on the one hand, and the French Government, the Greater Paris (Ile-

de-France) region, the Seine-et-Marne department, the RATP and The Corporation for 

the Public Development of the New City of Marne-la-Vallée (l’Etablissement Public 

d’Aménagement de la Ville Nouvelle de Marne-la-Vallée), on the other hand, which are all 

parties to an agreement signed March 24, 1987 (the “Agreement”). 

The desire for joint development of a major tourist destination and a center for 

economic development in the east of Paris area resulted, in particular, in a general 

interest project with a focus on implementing the Agreement on the territory and 

creating a Public Development Institution (Etablissement Public d’Aménagement).  

Project development was spread over four major development phases: 

- Phase 1 (1989-1997): the first phase was marked by the opening in 1992 of the 

Disneyland Paris theme park, the entertainment Disney Village center, a hotel 

complex, two convention centers, a golf course, the creation of the water 

transmission, distribution and sewage networks, construction of the main support 

infrastructure, with, in particular, the creation of the Marne-la-Vallée-Chessy RER-

TGV train station, and the beginning of the urban development of the adjacent 

towns and communes by creating housing and public infrastructure. 

- Phase 2 (1998-2002): the second development phase led to the opening in 2000 of 

the new Val d’Europe urban center and, in 2002, of the second Theme Park, “Walt 

Disney Studios”, dedicated to film, television, animated films and new audiovisual 

technologies; it included the completion of the Serris-Montévrain RER train station 

and the continuation of urban development and real estate projects. 

                                                 
49 Primary sources: 

- Meetings with the management; 

- Reference documents and annual reports; 

- The Agreement and its amendments; 

- Vitte P. (2002). Le pôle urbain Val d’Europe Disneyland Paris dans l’aménagement de l’est francilien (The 

Val d’Europe Disneyland Paris Urban Center and the Development of Greater Paris); 

- Lafitte M., Santel G., Wellhoff F. (2008). Rapport de mission sur les perspectives de développement du 

secteur IV de Marne-la-Vallée et du projet Eurodisneyland (Report on the Development Prospects of 

Sector IV of Marne-la-Vallée and the Eurodisneyland Project); 

- Inter-ministerial Delegation to the Euro Disney Project (2012). Disneyland Paris - Etude de contribution 

économique et sociale (Disneyland Paris - Economic and Social Contribution Study); 

- Xerfi (2014). Euro Disney; 

- Xerfi (2013). Les parcs de loisirs en France (Theme Parks in France). 
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- Phase 3 (2003-2013): the third phase emphasized real estate development programs 

and public infrastructure improvements. In September 2010, an amendment to the 

Agreement was signed which, inter alia, secured the lands rights of the Group until 

203050 and the Nature Villages project, in partnership with Pierre & Vacances Center 

Parks51. Initially scheduled for completion in 2010, the third phase of the project was 

amended in 2012 to ensure the continuity in the completion of phase 3 development 

and the launch of phase 4. 

- Phase 4 (2014): the recent signature, in September 2014, of the fourth phase allowed 

land to be reserved for EDA SCA and the company named Nature Villages de Val 

d’Europe SAS pursuant to a detailed program agreement which establishes the 

development procedures and subsequent timetable.  

2.1.2. Group Business and Strategy 

 

The Group’s business can be broken down in two separate segments52: 

 

- the Resort operating segment, which mainly includes the operation of the Theme 

Parks, the Hotels and the Disney Village. 

 

- the real estate development operating segment, including the management of lands 

rights to more than 2,200 hectares53 housing the Val d’Europe urban area and the 

Nature Villages ecotourism project developed as part of a joint venture with Pierre 

& Vacances Center Parks (§ 2.1.1). 

 

2.1.2.1. Resort operating segment 

 

(i) Theme Parks 

 

The Group operates two theme parks, “Disneyland Paris” and “Walt Disney Studios” 

(the “Theme Parks”), which opened in 1992 and 2002, respectively (§ 2.1.1). 

 

The first park allows its visitors to travel through five thematic universes covering a 

land area of approximately 50 hectares, which include around 40 attractions,  

                                                 
50 Amendment No. 8 to the Agreement is valid until 2030, but the Agreement provides for the 

disposition of the lots thereafter, until December 31, 2035, the latest date by which the deeds of sale of 

the saleable lots must be completed, subject to certain conditions. 
51 Presentation to analysts of Amendment No. 8 to the Agreement with the French Government.  

[On line], 

http://corporate.disneylandparis.fr/CORP/FR/Neutral/Images/fr-2010-09-14-presentation-analysts-

amendment-agreement-1987.pdf [January 30, 2015 reference]. 
52 This breakdown is used by the Group to present operating segments (IFRS 8). 
53 Approximately half of the land area is still to be developed. 

http://corporate.disneylandparis.fr/CORP/FR/Neutral/Images/fr-2010-09-14-presentation-analystes-avenant-convention-1987.pdf
http://corporate.disneylandparis.fr/CORP/FR/Neutral/Images/fr-2010-09-14-presentation-analystes-avenant-convention-1987.pdf
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26 restaurants and 35 stores. In addition to the attractions, park visitors may attend 

parades and shows which feature Disney characters. 

 

The second park, which is dedicated to film, television, animated films and new 

audiovisual technologies, is located on approximately 25 hectares and includes, as of 

the date hereof, 18 attractions, the most recent of which, “Ratatouille : l’Aventure 

Totalement Toquée de Rémy”, opened to the public in July 2014; it also offers  

54 restaurants and 10 stores selling derivative products based on Disney themes. 

 

(ii) Hotels 

 

The hotel complex consists of seven hotels (the “Hotels”), with a current total capacity 

of 5,800 rooms; it covers all market segment54 and includes a dozen restaurants/cafés, 

eight stores and numerous leisure facilities. 

 

The hotel facilities also include two convention centers which allow the Group to 

organize seminars, conferences and exhibitions. 

 

The Group has also concluded partnership agreements55 with eight hotels located near 

its operational site. 

 

(iii) Disney Village 

 

This entertainment center, which serves as a link between the Theme Parks and the 

Hotels, was created on four hectares which include restaurants, recreational facilities 

(movie theaters, shows) and stores; some of these facilities are operated by third 

parties. 

 

2.1.2.2. Real Estate Development operating segment 

 

Real estate development is covered by the Agreement and its amendments, pursuant 

to which the Group controls a total of 2,230 hectares (the ”Real Estate Holdings”). 

 

  

                                                 
54 The basic and very high-end product lines are represented by Disney’s Davy Crockett Ranch and the 

Disneyland Hotel, respectively. 
55 Marketing and/or sales agreements. 
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The expansion of the Theme Parks, the increase in hotel capacity and business tourism 

facilities and the creation of an innovative ecotourism center (Nature Villages56) form 

part of the strategic development focuses supported by real estate development. 

 

The Real Estate Holdings are developed in phases and must maintain a certain pace, 

which must be confirmed on dates agreed upon in advance57. Failure to comply with 

certain conditions related to site development could result in some of the real property 

rights being terminated. 

2.2. Operational and Financial Analysis 

2.2.1. Major Geographic Markets 

 

The Group’s business depends on the European economic environment, and in 

particular, that of France, the United Kingdom and Spain, as almost three quarters of 

the visitors to the Eurodisney site historically come from these countries. 

 

 
 

The percentage of foreign visitors fell slightly after the 2008 crisis, as the difficult 

economic environment notably affected Southern European countries (Spain and Italy) 

and the United Kingdom; since 2009, around half of Theme Parks visitors are French. 

  

                                                 
56 Villages Nature, press packet available for consultation. [On line], 

http://corporate.disneylandparis.fr/CORP/FR/Neutral/Images/fr-2010-11-24-dossier-press-villages-

nature.pdf [January 30, 2015 reference]. 
57 The next deadline is December 31, 2020, by which time at least 1,675 hectares of the real estate must 

be improved, about two-thirds of the total Real Estate Holdings. 
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2.2.2. Analysis of Operational Performance 

 

The operational performance of the Theme Parks and Hotels, which account for the 

majority of the Group’s revenue58, is primarily based on attendance and average 

spending per visitor concerning the Theme Parks, and based on occupation rates and 

average spending per room concerning the Hotels: 

 

 
 

Despite the economic slowdown, the Group was able to maintain annual attendance 

of the Theme Parks at more than 15 million visitors until 2012, when attendance 

reached a record of 16 million visitors during the 20th anniversary of Disneyland Paris. 

 

In 2013, attendance at the Theme Parks dropped sharply (-7%), due, in particular, to 

the fact that 2012 was an exceptional year as a result of the 20th anniversary, a 

weakening for a second consecutive year in household purchasing power59 and 

unfavorable weather conditions. Despite the success of the Ratatouille attraction, 

inspired by the animated film, which opened at Walt Disney Studios in July 2014, for 

the fiscal year closed September 30, 2014, the Group experienced another serious 

reduction in Theme Parks attendance, mainly due to a reduction of French visitors60. 

Despite the economic environment, the special attention devoted to maintenance and 

development investment since 2009 has improved visitors’ perception of value for 

money. 

 

  

                                                 
58 The real estate development segment does not materially contribute to the Group’s revenue; sales in 

this segment mainly consist of land sales to real estate promoters. 
59 Source: Xerfi (2014). Euro Disney. 
60 The drop in visitation in 2014 was partially offset by a resumption of visitors from Spain and the 

United Kingdom. 

15,3 15,4 15,0 15,6 16,0
14,9

14,2

46

44
45

46 46
48

51

40 €

45 €

50 €

55 €

60 €

0

5

10

15

20

2008 2009 2010 2011 2012 2013 2014

Theme Parks drivers

Attendance (in millions of guests)

Average spending per guest (€)

91%
87% 85% 87%

84%
79%

75%

211
201

210
220

231 235 232

150

200

250

300

30%

40%

50%

60%

70%

80%

90%

100%

2008 2009 2010 2011 2012 2013 2014

Hotels drivers

Occupancy rate Average spending per room (€)



Translation for information purposes only 

 

ED SCA – Fairness Opinion - 20 - 

Group sales from 2008-2014 were affected by a significant drop in the Hotel occupation 

rate due to a smaller percentage of foreign visitors, a reduction in stays (causing a 

reduction in the number of overnight stays) and renovation work (which can 

temporarily reduce capacity). By launching a multi-year Hotel renovation program, 

however, the Group has been able to justify an increase in rates to its customers. 

2.2.3. Sales 

 

Group sales essentially consist of revenue related to the Resort operating segment, as 

the contribution of the other businesses in this segment has been stable since the 2008 

financial crisis: 
 

 
 

In 2012, the Group was able to return to pre-crisis sales levels; this, however, was due 

to a visitor surge related in part to the major media coverage of the 20th anniversary of 

the Disneyland Paris park. The increase in rates and average spending per visitor has 

not, however, offset the attendance decrease since then; in a period of economic 

uncertainty, household expenses on travel and leisure and corporate budgets, which 

determine the site attendance, are the most affected. 

2.2.4. Operational Results 

 

Below we show the change in the Group’s expenses and operating margin during the 

same period, 2008-2014: 
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Compared to 2008, only personnel expenses and depreciation changed materially: 

 

- Personnel expenses: due to inflation and an increase in employees61 and salaries, 

the Group recorded annual growth of approximately 2.7% between 2008 and 2014; 

the main expense entry, the number of employees and their training, determines 

the quality of the services offered to Theme Parks visitors and Hotels customers; 

 

- Depreciation: the increase in investment programs, which is necessary to continue 

and improve the quality of visitor experience and satisfaction, resulted in an 

increase in depreciation expenses (+3.2% on a multi-year basis). 

 

Other expenses, in particular licenses and management fees, marketing and sales 

expenses and direct operating expenses62 remained almost stable during the period. 

 

The current levels of basic indicators described supra (§ 2.2.2), and in particular, Theme 

Parks visitation and Hotel occupation rate, are incompatible with a profitable 

operational structure; the Group’s operating margin has been negative since 2013, 

before taking the significant debt costs into consideration.  

 

  

                                                 
61 The average number of employees exceeded 14,000 in 2014 versus 13,601 employees in 2008. 
62 Including, in particular, the cost of goods sold, the non-asset expenses related to asset maintenance 

and renovation, and taxes and duties. 
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In addition, by definition, major expenses (personnel and real property assets 

depreciation) may not be reduced without degrading service quality over the medium 

and long-term, thereby affecting the Group’s competitiveness. 

2.2.5. Current earnings before taxes 

 

The Group’s current earnings before taxes evolved as follows over the same period, 

2008-2014: 

 

 
 

The Group’s indebtedness precludes its profitability, as profit before tax has been 

negative since 2009. 

 

However, the last refinancing transaction in 2012 allowed net interest expenses, which 

reached €76.5 M in 2012 excluding the non-recurring impact of the refinancing 

transaction63, to be lowered, to about €50 M in 2013 and 2014. 

  

                                                 
63 The refinancing transaction resulted in €32 M in non-recurring financial expenses for refinancing 

accounted for in 2012. 
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2.2.6. Historical Investment 

 

The Group is able to rely on the strong reputation of Disney characters to attract both 

a French and foreign clientele. It dominates the French theme parks market, which 

aside from Euro Disney is notably made up of Compagnie des Alpes64 and 

l’Association du Puy du Fou in France and Parques Reunidos65 in Spain. However, the 

constant updating of its attractions and the quality of the experience that it offers to its 

visitors remain major strategic challenges which require significant investment 

programs. In this regard, the 2012 refinancing, owing to a reduction of the average 

interest rate on debt and the elimination of the financial covenants related to previous 

financing agreements, allowed the Group to improve its operational flexibility and 

investment capacity. 
 

 

 

However despite the capital-intensive pressure inherent in its business, the Group has 

fallen behind its major competitors66 and Disney standards in terms of investment. 

During the 2008-2013 period, the Group invested approximately 7% of its sales, i.e. 5% 

less than the average of comparable companies (12%). 

  

                                                 
64 Parc Astérix, Parc du Futuroscope, La Mer de Sable and Walibi Sud-Ouest. 
65 Parques Reunidos is one of the major players in the amusement and leisure park segment; the Spanish 

group also manages animal parks, aquariums and two cable cars. 
66 The peers referred to in the table supra are: Merlin Entertainment, Tivoli, Cedar Fair, Six Flags 

Entertainment, la Compagnie des Alpes, Seaworld Entertainment, and Oriental Land, which we 

selected as comparable in the analogical valuation of the Company’s shares (§ 3.4). 
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2.2.7. Balance Sheet Structure 

 

The Group’s balance sheet structure has changed as follows since 2008: 
 

 
 

The Group’s resources consist mainly of TWDC loans (€1.7 Bn as of September 30, 

2014) and, to a lesser extent, excess working capital generated by current business 

(€200 M to €300 M during the period). Due to accumulated deficits, the Group’s equity 

has been negative since 2012. 

 

Property, plant and equipment, the first asset entry on the balance sheet, mainly 

includes buildings and attractions (€1.4 Bn67 as of September 30, 2014) and lands and 

infrastructure (€284 M as of September 30, 2014).  

 

  

                                                 
67 Net book value, including construction in progress. 
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The steady reduction in the net book value of the tangible capital assets on the Group’s 

balance sheet reflects its accumulated investment shortfall: 

 

 
 

The Group’s off-balance sheet (except Villages Nature68) undertakings totaled €281.7 

M as of September 30, 2014: 

 

- €183 M in contingent obligations to TWDC are to cover development fee69, which 

TWDC agreed would not be due before October 30, 2027 and would be contingent 

on achieving EBITDA greater than €473 M; 

 

- €99 M in other contingent liabilities relate, inter alia, to the performance of long-term 

services agreements. 

 

As of September 30, 2014, the Group’s unused tax losses were approximately €2.3 Bn 

which can be carried forward indefinitely70 (§ 3.3.7). 

 

  

                                                 
68 The Group’s off-balance sheet concerning Villages Nature are conditional; they don’t have to be taken 

into account in the valuation of ED SCA shares. 
69 This compensation is mainly the cost incurred by TWDC between 1990 and 1994 for the design and 

development of a second Theme Park. 
70 Source: 2014 reference document, page 102. [On line], 

http://corporate.disneylandparis.com/CORP/EN/Neutral/Images/uk-reference-document-2014.pdf  

[January 30, 2015 reference]. 
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2.3. SWOT Analysis 
 

As a synthesis of this second part, the SWOT analysis below summarizing the Group’s 

strengths and weaknesses and the opportunities and threats it is facing, leads to a 

transition with the ED SCA valuation part (§ 3). 

 

 
 
 

Strenghts Weaknesses

Disney characters and brand's reputation Drop of the attendance at the Theme Parks since 2013

Leading Group on the European theme park market Continuous drop of Hotel occupation

Large customer base Unprofitable operational structure 

Support from parent company (TWDC) through loans Shareholders'Equity degradation

Heavy Group's indebtedness precluding its profitability

Limited cash and liquidy position

A greater flexibility since last financial restructuring (2012) Investment lags behind major competitors

Opportunities Threats

Project development (The Agreement) Sensitivity to the European economic environment

The property development reserve

New agreements and partnerships Capital intensity needed for that activity

Improvement of visitor's perception of value for money Opening of new competitors parks
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3. VALUATION OF ED SCA SHARES 

 

We have applied a multi-criteria valuation approach and we explain below the rejected 

valuation methods (§ 3.1) and then the valuation approaches which seemed to us the 

most appropriate to assess the Offer Price (§ 3.2 et seq.). 

 

The reference date we used for the spot market price of ED SCA shares is October 3, 

2014, the last trading day prior to the Transaction announcement. 

 

Financial parameters such as the Company’s market capitalization post Transaction 

announcement (§ 3.2), peers multiples (§ 3.4) and the discount rate in the Business Plan 

(§ 3.3.3) are those on January 30, 2015. 

 

The number of ED SCA shares used to compute the per share values is 783,364,900  

(§ 1.5). 

 

The mutualization and management of the resort businesses into a single operating 

segment did not allow us to develop a “sum of the parts” valuation (§ 2.1.2). 

3.1. Rejected Valuation Methods 
 

Hereafter, we explain why we did not use the Dividend Discount Model (§ 3.1.1) and 

comparable transactions as valuation methods (§ 3.1.2). 

3.1.1. Dividend Discount Model 

 

Since the Company is not able to implement a regular dividend distribution policy, as 

a result of the last financial results of the Group71, the dividend discount model did not 

seem to us appropriate. 

  

                                                 
71 For reference, no dividend have been distributed or paid for the financial years from 1992 to 2014. 
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3.1.2. Comparable Transactions 

 

The method of comparable external transactions did not appear relevant to us as we 

did not see in the recent past any reference transactions involving targets that could be 

compared to the Group. 

 

Further, the fragmented nature of the public information on transactions in the 

entertainment sector does not lead to reliable multiples. 

 

3.1.3. Transactions on the ED SCA shares 

 

For reference only, Invesco Ltd has declared to the AMF that it sold all its ED SCA 

shares72 on the 2nd of February 201573. 

 

3.2. Analysis of the Stock Price and Target Price 
 

The ED SCA share price has changed as follows since January 1, 2012, compared to the 

CAC All tradable index: 
 

 
 

The following are the major evolution of the ED SCA share price since January 1, 2012: 

 

- significant volatility in 201274 as the price often reacted abruptly to the various 

announcements, publications and rumors: 

 

                                                 
72 2.345.079 shares. 
73 At share price of €1.24 (§ 3.2). 
74 The annual volatility of the daily price of ED SCA shares in 2012 was 75%. 
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o on March 14, 2012 [1]: publication of the study on the “Economic and Social 

Impact of Disneyland Paris (1992-2012)”75; 

o on August 27, 2012 [2]: rumor that ED SCA would be purchased by its parent 

company, TWDC; 

 

- a negative reaction to the announcement of the 2012 refinancing made to the public 

on September 18, 2012 [3]76; 

 

- under-performance of ED SCA shares compared to the stock exchange index since 

2013 resulting, in particular, in the degradation of the Group’s operational drivers 

(§ 2.2); 

 

- a negative reaction to the announcement of the Recapitalization project on  

October 6, 2014 [4], as the price fell approximately 10% compared to the closing 

price preceding the announcement; then, the price has stabilized at around €3. 

 

- an adjustment of the stock price to the TERP following the detachment of the PSR 

[5] after the Rights Offering on January 19, 2015 (§ 1.3); since PSR start trading, its 

price fluctuate around its theoretical price of €2,2177. 

 

The reference date we used for the spot market price of an ED SCA share is October 3, 

2014, the last trading day prior to the Transaction announcement. 

 

 
 

                                                 
75 Inter-ministerial Delegation to the Euro Disney Project (2012). Disneyland Paris - Economic and Social 

Contribution Study. 
76 On October 1, 2012, the closing price was €5.12, although at the close of the trading day preceding the 

announcement of the refinancing, i.e., September 17, 2012, it was €6.66. 
77 Between the 19th and the 30th of January 2015, the PSR closing prices fluctuate in a range from €2.12 

to €2.20. 

Share price analysis (€)

Reference date Oct. 3, 2014

Spot 3,46

Weighted average 1-month price 3,60

Weighted average 3-month price 3,64

Weighted average 6-month price 3,88

Weighted average 12-month price 4,23

12-month high 4,86

12-month low 3,41
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A high was hit at the closing on November 1, 2013; it has dropped continuously since 

then to reach a low on August 8, 2014 after the announcement of third quarter 2014 

sales78. 

 

Volume during the past twelve months represents 54% of the free float79, which is 

approximately half the total number of shares in circulation. 

 

Volume during this period can be broken down as follows: 

 

 
 

Over the past twelve months prior to the Transaction announcement, ED SCA shares 

have been covered by Oddo and Natixis analysts; we understand, however, that since 

August 2014, the share has only been covered by Oddo. 

 

 
 

                                                 
78 August 5, 2014 press release. 
79 Equivalent to 27% of the total number of shares in circulation. 
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The first two analyst notes, published by Oddo after the Transaction announcement 

were published on October 8, 2014 and November 7, 2014. After taking into 

consideration the Transaction and 2014 results announced by the Group on  

November 6, 201480, which fell below the analyst’s expectations, the analyst lowered 

his target price of €4.5 on August 5, 201481 to €3.10, close to the €3.12 reference price on 

October 8, 201482. 

 

The combined effect of the reduction in 2014 results compared to estimates and 

modeling of the Transaction conditions therefore led the analyst to a post-

announcement target price taking into consideration, first, the intrinsic value of the 

share and, second, the theoretical value of the PSR when the announcement was made. 

The share intrinsic value (€0.89), which is the difference between the target price  

(€3.10) and the PSR theoretical value (€2.21), would be less than the TERP and the 

Conversion Price. 

 

The last two analyst notes, dated on January 15 and 16, 2015, published by Oddo to 

date, comment the ED SCA shareholder annual meeting recapitalization plan vote and 

the first quarter revenues for fiscal year 201583, respectively; those notes raise the target 

price from €3.10 to €3.50 prior to the detachment of the PSR and to €1.25, equivalent to 

the TERP and the Offer Price after detachment of the PSR. 

3.3. Intrinsic valuation method based on Discounted Cash-Flows (DCF) 
 

In our multi-criteria approach, we have determined an intrinsic value of the Company 

and its shares by calculating the net present value, as of October 1, 2014, of estimated 

cash flow of the 2014-2023 Business Plan presented to us by the Company 

management. 

  

                                                 
80 “Euro Disney SCA announces its results for fiscal year 2014”. [Online], 

http://corporate.disneylandparis.com/CORP/EN/Neutral/Images/uk-2014-11-06-Euro-DISNEY-SCA-

Reports-Annual-Results-For-Fiscal-Year-2014.pdf [January 30, 2015 reference]. 
81 Last memo prior to the Transaction announcement. 
82 The November 7, 2014 memo commented on the announcement of consolidated results for the fiscal 

year 2014 which ended September 30, 2014 and did not change the estimates and target price published 

on October 8, 2014. 
83 First Quarter Announcement. [On line], 

http://corporate.disneylandparis.com/CORP/EN/Neutral/Images/uk-2015-01-16-cp-Q1-revenues.pdf 

[January 30, 2015 reference]. 

http://corporate.disneylandparis.com/CORP/EN/Neutral/Images/uk-2014-11-06-Euro-DISNEY-SCA-Reports-Annual-Results-For-Fiscal-Year-2014.pdf
http://corporate.disneylandparis.com/CORP/EN/Neutral/Images/uk-2014-11-06-Euro-DISNEY-SCA-Reports-Annual-Results-For-Fiscal-Year-2014.pdf
http://corporate.disneylandparis.com/CORP/EN/Neutral/Images/uk-2015-01-16-cp-Q1-revenues.pdf
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3.3.1. DCF Overview 

 

Enterprise value (“EV”) is the net present value of the estimated net cash flow to 

investors and lenders, using a discount rate which accounts for the risks and value of 

money over time. 

 

In practice, this enterprise value is based on free future cash-flows84, which are 

discounted at a rate equal to the weighted average cost of capital. 

 

The calculation of the residual or terminal value is based on the net present value of 

the normative free cash-flow discounted using the capital cost; it is based on business 

continuity over time and takes into consideration a perpetual growth rate consistent 

with the expected long-term growth (called the Gordon Shapiro method). 

 

The discount rate applied to the free cash-flow is equal to the weighted average cost 

of capital (“WACC”85), which combines the cost of equity and debt after tax. 

 

In order to calculate the equity market value, the value of non-operating assets is 

added to the enterprise value of operational activities; net financial debt is deduced. 

3.3.2. Net Debt 

 

To calculate the intrinsic value using DCF, which relies on a Business Plan based on 

the resources the Group will have after the Recapitalization, we have used an estimate 

of net consolidated financial debt after the Rights Offering and the Reserved Capital 

Increases based on the consolidated financial statements as of September 30, 2014: 
  

                                                 
84 EBITDA (Earning Before Interest, Taxes, Depreciation & Amortization) equal to operating income or 

EBIT (Earnings Before Interest and Taxes) prior to calculated expenses, deductions for working capital 

requirement (WCR) and investments (Capex). 
85 Weighted Average Cost of Capital. 
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Other assets and liabilities which might be similar to net debt have been ignored given 

their non-material weight. 

 

The fair value of the debt has been equated with par value by considering in this case 

the 4% interest rate for the long-term loan granted by TWDC and holder of the residual 

debt as a "market rate given the 2012 Refinancing”86. 

 

Minority interests87, corresponding to 18% of EDA SCA88 equity owned at 82% by  

ED SCA and 9% respectively by EDI SAS and EDLC SAS (§ 1.4), are computed in real 

terms, after (i) the Rights Offering, (ii) the Reserved Capital Increases and (iii) the  

EDA SCA capital increases via an increase in the par value of the EDA SCA shares  

§ 1.3); without any significant asset except EDA SCA shares, and without net financial 

debt in the ED SCA annual accounts, we assimilate the ED SCA enterprise value and 

equity value to the EDA SCA ones, referring to the DCF central values  

(§ 3.3.9). 

 

  

                                                 
86 Source: 2014 reference document chapters 3.1.6.2 and 22.1.2 "financial assets and liabilities recorded 

at cost", page 81 and page 107). [On line], 

http://corporate.disneylandparis.com/CORP/EN/Neutral/Images/uk-reference-document-2014.pdf 

[January 30, 2015 reference]. 
87 By simplification, the ED SCA equity value sensitivity analysis to the discount rate and the perpetual 

growth rate retains the minority interests central value (§ 3.3.9). 
88 Equity owned at 82% by ED SCA and at 9% respectively by EDI SAS and EDLS SAS (§ 1.4). 

Group net financial debt (€M)

Description €M

TWDC loans 1 222

Promissory notes 361

€100 M standby revolving credit facility 100

€250 M standby revolving credit facility 50

Loan from TWDC to Centre de Congrès Newport 15

(Net book value of minority interests) (31)

(Cash and cash equivalents) (49)

Net debt as of September 30th, 2014 1 667

(ED SCA Rights Offering) (351)

(ED SCA Reserved capital increases) (492)

(EDA SCA capital increase subscribed by EDI SAS) (90)

(EDA SCA capital increase subscribed by EDLC SAS) (90)

Estimation of Operation costs 12

Reevaluation of minority interests 63

Estimation of net debt before the Offer 719

http://corporate.disneylandparis.com/CORP/EN/Neutral/Images/uk-reference-document-2014.pdf
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The implementation of the Recapitalization project will have the consequence of 

reducing the Group net debt by approximately €1 Bn: 

 

 
 

3.3.3. Discount Rate 

 

The discount rate was calculated directly using the Capital Asset Pricing Model 

(CAPM), the components of which are described below. 

3.3.3.1. Risk-Free Rate 
 

The 0.7% risk-free rate used is equal to the historical one-month average of 10-year 

French T-bills (Obligations Assimilables du Trésor or OAT)89, consistent with the maturity 

used in the Business Plan. 

3.3.3.2. Expected Market Rate of Return 

 

The expected market rate of return on the principal listed French shares was estimated 

at 9.0%90; as a result, the difference compared to the risk-free rate of 0.7% results in a 

risk premium of 8.3%. 

3.3.3.3. Beta 

 

The 1.0 beta of the economic asset was calculated using the same sample of comparable 

listed companies that was used to determine market multiples (§ 3.4) and is equal to 

the average of unlevered betas. 

 

  

                                                 
89 Source: Banque de France (January 30, 2015). 
90 Source: Ledouble (based on the calculation of a prospective return to the French market). 

Groupe net financial debt (€M)

Description
Pre-

Transaction
Repaid Conversion Contribution

Before the 

Offer

TWDC loans 1 222 (239) 983

Promissory notes 361 (361) 0

€100 M standby revolving credit facility 100 (100) 0

€250 M standby revolving credit facility 50 (50) 0

Loan from TWDC to Centre de Congrès Newport 15 15

Minority interests (31) 63 32

Total Debt 1 717 (150) (600) 63 1 029

(Cash and cash equivalents as of September 30th) 49 49

Contribution in kind 0 423 423

Estimation of Operation costs 0 (12) (12)

Repayment of revolving credit facilities 0 (150) (150)

Total Cash 49 (150) 0 411 310

Total Net debt 1 667 0 (600) (348) 719
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The betas of the shares are arithmetically calculated by regression using the rate of 

return of each of the shares against the rate of return of the reference indices. Based on 

our sensitivity analyses, we selected a four-year observation period and weekly 

frequency; we completed the calculation using a moving average of the betas of the 

shares over six months in order to exclude irrelevant data91. 

 

As a crosscheck, we note that the debt-free beta estimated by Damodaran for the 

entertainment industry is 0.9992. 

3.3.3.4. Summary of the discount rate 

 

In light of the foregoing parameters, the discount rate determined through a direct 

approach based on risk associated with the capital employed, used to discount the 

estimated cash flow, equals 9.0%: 

 

 
 

It should be noted that the rate we used was estimated after Recapitalization and is 

exclusive of specific premium related to the Company’s current default risk. 

 

As a crosscheck, we calculated the discount rate using an indirect approach involving 

a separate calculation of the cost of equity and the cost of debt: 

  

                                                 
91 We have excluded from our analysis the periods when the correlation multiplier (R2) was less than 

50%. 
92 Entertainment Industry; Unlevered beta corrected for cash (January 2014). [Online], 

http://people.stern.nyu.edu/adamodar/New_Home_Page/datafile/Betas.html  

[January 30, 2015 reference]. 

Risk-free rate 0,7%

Unlevered beta 1,0

Market risk premium 8,3%

Direct Discount Rate 9,0%

Discount Rate calculation

http://people.stern.nyu.edu/adamodar/New_Home_Page/datafile/Betas.html
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This approach results in a discount rate of 9.0%, based on: 

 

- post Recapitalization gearing of approximately 60% in line with sector’s financial 

structures analyzed for the issuance of the First Report and based on the gearing of 

a peers sample (§ 3.4)93; 

 

- average cost of debt before taxes of 4.0%94. The impact of taxation95 on the current 

cost of debt was calculated using a normalized tax rate of 34.43%96 and a non-

deductibility scenario of 25% of the net interest expenses in accordance with Article 

212bis of the French General Tax Code. 

 

For simplification and to avoid prejudging the change in the market interest rates and 

the market value of the Company’s equity, the direct approach leading to a discount 

rate of 9.0% was selected. 

3.3.4. Perpetual Growth Rate 

 

The terminal value is based on a perpetual growth rate of 2% after the explicit period 

of the Business Plan, in line with French long-term inflation estimates97. 

  

                                                 
93 The gearing of peers is presented in Appendix 8. 
94 Taking into consideration a financing rate higher than conditions applicable to ED SCA, after the 

explicit estimate period in the Business Plan, would, in the same manner as a specific risk premium 

based on the direct method, increase the discount rate. 
95 As this is a target WACC, we took taxation into consideration when calculating average debt cost, 

notwithstanding the operational losses provided for over several years in the business plan. 
96 We exclude the extraordinary contribution temporarily owed by certain companies for fiscal years 

ended between December 31, 2011 and December 30, 2016. 
97 Source: Global Insight – CPI Inflation. 

Risk-free rate 0,7%

Post Recapitalization ED SCA Gearing 0,60

Levered beta 1,4

Market risk premium 8,3%

Cost of equity 12,7%

Average debt cost 4,0%

After tax average debt cost 3,0%

Indirect Discount Rate 9,0%

Discount rate calculation
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3.3.5. Comments on the Business Plan 

 

The Business Plan, which we reviewed in detail along with management, was 

developed at the Group level, given the transparency between ED SCA and its 

operational subsidiary EDA SCA (§ 1.1); it is based on the scenario of improvement in 

all tourism activities and a steady improvement in the average volume and visitor and 

customer spending. 

 

We have verified the consistency of the changes in estimated operating expenses 

(merchandise cost of goods sold, license royalties (“Royalties”), management fees 

(“Management Fees”) and personnel, tax and insurance expenses, as well as the other 

direct charges, during the estimate period. 

 

We have the following comments on the management assumptions: 

 

- The scenarios used for management fees are consistent with the provisions of 

the EDA SCA articles and by-laws98 and the estimated results in the Business 

Plan; we have continued the compensation rate for the last year of the Business 

Plan in the normative year99; 

 

- The license royalties in terms of rates are relatively stable during the estimate 

period100; 

 

- Estimated personnel expenses show an annual average growth which exceeds 

inflation, partly reflecting expected growth in Theme Parks visitation; over the 

life of the Business Plan, the growth in these expenses was set at a level 

consistent with the long-term French inflation rate; 

 

- Management plans to continue its efforts to contain the merchandise cost of 

goods sold and other direct expenses, the estimated weight of which compared 

to sales remains relatively stable; 

 

- The contribution of the Nature Villages project to estimated cash flow was taken 

into consideration by management in the Business Plan. 

 

                                                 
98 The provisions of the articles and by-laws are not changed by the Transaction. 
99 Pursuant to the EDA SCA articles of incorporation and by-laws. 
100 The license agreement is not changed by the Transaction. With respect to contractual provisions, their 

application continues without change in the Business Plan. 
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In addition, we note that the scenarios are consistent with those used in 2012 within 

the refinancing framework101. 

3.3.6. Estimated Investments 

 

Given the shortfall relative to the competition and specific events like the celebration 

of the 25th anniversary of the park in 2017, the Group anticipates a higher level of 

investments for both maintenance and development than in the past (§ 2.2.6). 

 

The investment level used to calculate normative cash flow is based on the 

depreciation and is deemed equal to investments. 

3.3.7. Valuation of tax loss carry forwards 

 

Based on estimated data and on the discount rate used in the DCF valuation, the net 

present value (NPV) of the tax savings related to the settlement of tax loss carry 

forwards, the nominal amount of which is approximately €2.3 Bn (§ 2.2.7), was 

estimated at €85 M until 2069 based on an annual allocation limited to 50%102 of Profit 

before tax103: 
 

 
 

Tax savings were taken into consideration in the discounted estimated cash flow, using 

an implied tax rate of 23% resulting from the theoretical allocation of tax loss carry 

forwards beyond the explicit period of the Business Plan, being specified that those tax 

losses will be used in a very long term horizon. 

                                                 
101 In comparison with the business plan prepared by management in 2012, management integrated into 

business plan real data for the period 2013/2014 and took the reduction in visitation since into 

consideration. 
102 By application of the tax provision currently in effect in France, which provides for a carryover 

capped at €1 M per fiscal year, plus 50% of the portion of annual taxable income which exceeds this 

ceiling (Article 24 of the 2013 French Finance Act). 
103 Net annual post Recapitalization financial expenses of €39 M, of which €30 M are deductible, were 

considered over and above EBIT to calculate Profit before taxes. 
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3.3.8. Analysis of Return on Capital Employed 

Below we describe the change in the estimated rate of return on capital employed104 

compared to the 9% discount rate used in the DCF: 

 

We note the following: 

- the Business Plan prepared by the management assumes a return to equilibrium 

from 2018 and continuous improvement in the profitability of capital employed 

until 2021; 

- a drop in profitability in 2022 and 2023 mainly due to an increase in 

management fees in accordance with the articles and by-laws (§ 3.3.5); 

- completion of the Business Plan to allow the Group to approach the theoretical 

return rate by the end of the Business Plan. 

3.3.9. Summary  

 

Below we present an analysis of the ED SCA equity and per share values sensitivity to 

simultaneous changes in points (“pts”) of the discount rate and perpetual growth rate 

used to calculate terminal value105:  

 

                                                 
104 Return On Capital Employed (ROCE) = (EBIT after tax)/(Fixed asset + WCR). 
105 In light of the business plan ambitions compared to the track record, we do not address the sensitivity 

of DCF stock value using operational parameters. 

(4%) (4%) (4%)
(2%)

1%
3%

5%
6% 5% 5%

7%

9%

(5%)

(2%)

1%

4%

7%

10%

ROCE vs WACC analysis

ROCE (%) WACC (%)



Translation for information purposes only 

 

ED SCA – Fairness Opinion - 40 - 

 
 

Financial leverage results in greater sensitivity of equity value to changes in financial 

parameters, oscillating between €31 M and €390 M, i.e., a central value of €176 M. 
 

 

 

With 783,364,900 shares (§ 1.5), the central value of an ED SCA share is €0.23, in a range 

between €0.04 and €0.50 underlying a premium comprised between €1.21 (more than 

3,000 %) and €0.75 (150 %) compared to the €1.25 Offer Price. 
 

As a crosscheck, we calculated the intrinsic value by considering an EBIT exit multiple 

instead of capitalizing the normative cash flow to compute the terminal value; using 

this method, the central value of ED SCA shares is €0.35, in a range between €0.26 and 

€0.45 underlying a premium comprised between €0.80 (178%) and €0.99 (381%) 

compared to the €1.25 Offer Price.  

Equity value sensitivity (€M)

-2 pts -1 pt 0 pt +1 pt +2 pts

-1 pt 418 245 113 9 -76

-0,5 pt 481 288 143 31 -60

0 pt 553 335 176 55 -42

+0,5 pt 638 390 214 81 -23

+1 pt 742 454 256 111 -1

Perpetual 

growth rate

WACC

-2 pts -1 pt 0 pt +1 pt +2 pts

-1 pt 0,53 0,31 0,14 0,01 0,00

-0,5 pt 0,61 0,37 0,18 0,04 0,00

0 pt 0,71 0,43 0,23 0,07 0,00

+0,5 pt 0,81 0,50 0,27 0,10 0,00

+1 pt 0,95 0,58 0,33 0,14 0,00

Per share value sensitivity (€)

Perpetual 

growth rate

WACC



Translation for information purposes only 

 

ED SCA – Fairness Opinion - 41 - 

3.4. Peers multiples valuation method 

We have valued the Company’s securities using a comparative approach106 based on 

the EBITDA multiples of a peers sample shown in Appendix 7; although, in this case, 

the EBIT multiples of the sample may be deemed relevant, their use is incompatible 

with the Group’s negative operational results during the initial years of the Business 

Plan. 

To our knowledge, there are no listed companies strictly comparable to ED SCA in 

terms of business, size, operational margins, geographical operating area and assets 

allocation. 

By combining the criteria of size107, business volume, margin rate and growth 

prospects, we have, however, created a sample of companies consisting of companies 

listed in France, the United Kingdom, the United States, Denmark and Japan, in the 

theme parks operating sector: 

 

 

The following table shows the estimated growth levels of business and operational 

profitability of this sample108; although the growth in the Group’s business is 

consistent with that of the peers, its profitability level remains significantly lower: 

  

                                                 
106 We calculated multiple medians to weight the impact of extremes. 
107 We excluded TWDC from our peers sample because, in particular, of the size difference and the 

business diversity compared to ED SCA. 
108 Tivoli A/S data are not included in the following table as there is no available estimate. 

Presentation of peers (€M)

Companies Countries

1-month 

average 

market cap

Net debt
Enterprise 

value

Euro Disney SCA France 119 1 755 1 874

Tivoli A/S Denmark 238 17 249

Compagnie des Alpes France 372 408 688

Seaworld Entertainment Inc. USA 1 327 1 196 2 489

Cedar Fair LP USA 2 452 1 106 3 222

Six Flags Entertainment Corp. USA 3 487 988 3 999

Merlin Entertainments UK 5 312 1 273 5 880

Oriental Land Co Ltd Japan 19 641 (595) 14 423
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We have not used the following multiples: 

 

- Enterprise value-to-sales, because it does not seem relevant to us to value  

ED SCA based solely on the criterion of the business volume without taking 

into consideration the Group’s estimated operational profitability; 

- Enterprise value to EBIT, for the reasons explained above109; 

- Price Earnings Ratios (PER) which leads to biased estimates due to differences 

in financial structure and different tax rates in the entities in the set which are 

not all French. 
 

We have used multiples of Enterprise Value compared to 2015, 2016 and 2017 EBITDA 

to capture the results under the Company’s new strategy, which is designed to increase 

revenue per visitor and, as a result, EBITDA110. 

 

To determine the EV/EBITDA multiple of each of the comparable companies, we 

proceeded as follows: 

 

- the market capitalization of each entity in the sample was calculated using a 

one-month average111; the net debt112 was inserted between the market 

capitalization and the enterprise value from which the multiples are calculated; 

- EBITDA estimates, for the entire set, were based on analyst consensus113. 

 

  

                                                 
109 However, we calculated the intrinsic DCF value by using, as a crosscheck, a terminal value based on 

EBIT multiples in a sample of comparable companies (14.4x) and applied it to the normative aggregate 

of the Company (§ 3.3.9). 
110 However, the value obtained by the analogical approach based on EBITDA multiples gives an upper 

range as it does not take into account the investment that the Group must make to catch up on its 

shortfall (§ 3.3.6); the use of EBIT multiples would lead to a zero value. 
111 As of January 30, 2015. 
112 Based on the last financial statements published. 
113 Source: Bloomberg (January 30, 2015). 

Estimated data

Companies 2014 2015 2016 2017 2014 2015 2016 2017 2014 2015 2016 2017

Euro Disney SCA (2%) 4% 3% n/a 9% 11% 11% n/a (5%) (4%) (3%) n/a

Tivoli A/S n/a n/a n/a n/a n/a n/a n/a n/a n/a n/a n/a n/a

Compagnie des Alpes 2% 0% 3% 2% 23% 25% 25% 25% 8% 9% 9% 10%

Seaworld Entertainment Inc. (6%) 1% 2% 2% 27% 28% 29% 28% 14% 15% 16% n/a

Cedar Fair LP 1% 4% 3% 6% 37% 37% 38% 37% 25% 26% 27% n/a

Six Flags Entertainment Corp. 4% 5% 6% 8% 37% 39% 40% 40% 26% 31% 31% n/a

Merlin Entertainments 5% 8% 8% 9% 33% 33% 33% 33% 24% 24% 25% 25%

Oriental Land Co Ltd (3%) 4% 6% n/a 31% 33% 34% n/a 24% 26% 28% n/a

Median (excl. ED SCA) 2% 4% 5% 6% 32% 33% 34% 33% 24% 25% 26% 17%

% Sales growth EBITDA (% of sales) EBIT (% of sales)
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The EBITDA multiples of our sample are the following114: 

 

   

 

We have not applied any discount to reflect the differences in size between ED SCA 

and the peers of our sample, given that the Group generates a volume of activity which 

is sufficiently close to that of the companies to which we compared it. Using such a 

discount would, in any event, reduce ED SCA per share value. 

Based on this sample of peers and the net debt used for the DCF model (§ 3.3.2), except 

for the minority interests that have been reevaluated consistently with the values 

obtained with the comparative approach, the analogical valuation of ED SCA shares 

leads to the following per share values: 

- The equity value of ED SCA is between €480 M and €706 M. 

- With 783,364,900 shares (§ 1.5), the ED SCA per share central value of €0.70 

belongs to the range between €0.61 and €0.90, externalizing a premium 

comprised between €0.35 (38.8%) and €0.64 (104.9%) compared to the €1.25 

Offer Price. 

3.5. Impact of the value of real estate assets 
 

As a crosscheck, we planned, based on the information which we had available 

regarding the value of the real estate assets, to revalue the net book value of  

ED SCA as of September 30, 2014 which, based on the accumulated deficits, was 

negative (€167.1 M). 

  

                                                 
114 We have “calendarized” the Oriental Land multiples, of which the annual accounts closing date is 

March,31 , showing a six-month difference with September,30, ED SCA annual accounts closing date. 

EV / EBITDA multiples

Company 2015 2016 2017

Euro Disney SCA 13,2 x 12,7 x n/a

Tivoli A/S n/a n/a n/a

Compagnie des Alpes 4,6 x 4,4 x 4,2 x

Seaworld Entertainment Inc. 7,9 x 7,6 x 7,6 x

Cedar Fair LP 9,5 x 9,1 x 8,8 x

Six Flags Entertainment Corp. 11,3 x 10,4 x 9,6 x

Merlin Entertainments 11,5 x 10,7 x 9,9 x

Oriental Land Co Ltd 16,6 x 15,0 x n/a

Median (excl. ED SCA) 10,4x 9,7x 8,8x
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3.5.1. Methodology principles 

 

We have simulated the selling of the real estate assets with an immediate rent for their 

lease at market conditions. Except the discounted value of the tax savings related to 

loss carryforwards (§ 3.3.7), we were not informed of any operating or non-operating 

items which were not included in the financial statements or which may change the 

consolidated net book value. In our analysis, we assumed the business continuity of 

ED SCA. 

 

This approach substitutes to the Net Asset Value (“NAV”). 

 

3.5.2. Real estate characteristics of the Group 

 

The Group selected the acquisition cost accounting option for tangible assets and 

investment properties115. To ensure that fixed assets are not overvalued, impairment 

tests are conducted at each closing date. These tests rely on the valuation of cash-

generating units which correspond to the Group’s two reporting operating segments 

(§ 2.1.2): 

 

- Resort (Theme Parks, Hotels, Disney Village and their related facilities); 

- Real estate development (real property rights to the land available around the 

site and investment properties leased to third parties under long-term leases). 

 

As of September 30, 2014, the Group has not recorded any impairment losses related 

to Property, plant and equipment or Investment properties. We have not identified 

any reason to modify the amount of liabilities as it appears in the last annual financial 

statements. 

 

In these circumstances, we focused basically on the type of real estate assets that might 

allow net consolidated assets as of September 30, 2014 to be revalued based on 

identifiable unrealized capital gains or losses on:  

 

- the Properties, Plant and Equipment  including, in particular, the Theme Parks, 

Hotels and Disney Village infrastructure facilities; 

  

                                                 
115 The investment properties are related to the land covered by a construction lease especially for the 

associated hotels (for example: Vienna International – Dream Castle Hotel and Magic Circus Hotel, 

Algonquin – Explorers Hotel, Kyriad Hotel, B&B Hotel). 
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- the land rights116 and their related activities, including the acquisition of rights 

to the unimproved land located around the site; 

 

- the investment properties. 

 

3.5.3. Available documentation 

 

The Group recently conducted internal valuations: 

 

- of its hotels using the revenue capitalization method with an average rate of 

return of the lease payments due based on the rates charged on the real estate 

market for a similar asset; 

 

- of the land rights under “options” using the sale of building rights approach117 

out to 2022 for Phases 2 to 4 (§ 2.1.1) and 2035 for subsequent phases 5 and 6 ; 

 

- of certain land covered by a construction lease for the associated hotels included 

in the investment properties using a ground lease approach118. 

 

Between 2010 and 2012, all Properties, Land and Equipment were also appraised by 

an expert at their replacement value119 to calculate the insurance premiums for the 

buildings and equipment. 

 

Further, a recent external expert real estate report covered the Hotel buildings120. 

 

We mandated a real estate expert to conduct an independent review of all of the 

documentation provided to us and diligences leading us to make the following 

assessments. 

 

  

                                                 
116 The land rights cover development of the site under the Agreement and Amendment No. 8 which 

specify the existence of a preemptive right for EDA SCA and the company named Nature Villages de 

Val d’Europe SAS. 
117 The sale of building rights approach. 
118 The ground lease approach. 
119 The concept of insurance at replacement value is without deduction of depreciation and wear and 

tear. 
120 If a commercial lease is used, the term of which is not known as of the date hereof. 
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3.5.4. Summary 

 

After reviewing all of this documentation and given the business continuity which 

would be allowed by the Recapitalization of the Group, we have the following 

comments. 

3.5.4.1. Theme Parks and Disney Village infrastructures 

The Theme Parks are composed of assets related entirely to the model developed 

under the Disney trademark so that their current operation may only be assigned to a 

TWDC subsidiary121. Therefore, the sale of the Theme Parks could only be considered 

as part of a leaseback transaction, which presupposes a very high rent covering both 

operational risk122 and the financial cost, and which would also further encumber the 

Group’s business, which already show a loss. 

The same reasoning applies to the Disney Village infrastructures, of which the 

operating activities, as those of Theme Parks, cannot be considered without the Disney 

brand.  

3.5.4.2. Hotels 

We examined the scenario of selling the Hotels buildings, despite the interdependence 

between the hotel business and that of the Theme Parks, the capacity of the Hotels 

which is proportionate to visitation at the Theme Parks, and the requirement to obtain 

TWDC’s authorization to operate the Hotels under another trademark. 

 

On this basis, under the intrinsic and analogical valuation approaches and, assuming 

the business continuity, we analyzed the after-tax impact of selling the Hotel buildings, 

taking into consideration the rent for their lease by using: 

 

- On the one hand the Hotels valuation in accordance with the property valuation 

requested by ED SCA (§ 3.5.3), which we consider as a maximum value; 

- On the other hand the market rates of return. 

 

  

                                                 
121 The use of a different trademark would require total reconfiguration of the Theme Parks, which 

cannot be quantified. 
122 If a decision to operate the Theme Parks is reached or the Group becomes unable to make lease 

payments under the entire term of the leaseback agreement. 
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We have taken into account the EDA SCA123 articles and by-laws and the technical and 

administrative agreement between EDA SCA and EDL Hôtels SCA124 which stipulate 

the retrocession to ED SAS, as Gérant of ED SCA, EDA SCA and EDL Hôtels SCA, of a 

part of the pre-tax net income resulting from the sale of a hotel. 

 

The resulting median and mean values of the ED SCA share price are still lower than 

the Offer Price: 

 

- DCF: €0.32 per share, in a range between €0.28 and €0.38 underlying a premium 

comprised between €0.87 (229%) and €0.97 (346%) compared to the €1.25 Offer 

Price; 

 

- Peers: €0.73 per share, in a range between €0.59 and €1.01 underlying a 

premium comprised between €0.66 (112%) and €0.24 (24%) compared to the 

€1.25 Offer Price. 

 

This approach substitutes to the NAV. 

3.5.4.3. Land rights 

 

The Agreement governs the property development in the Park area over more than 

2,200 hectares. The Company has valuated the land rights attached to the property 

development program as mentioned in the Agreement amendment n°8 signed in 

September 2010 (§ 2.1.2). The developed first three phases lead to the development of 

about half of this available area when Eurodisneyland was created; the phase 4 

henceforth acted (§ 2.1.2), and the subsequent phases 5 and 6 will frame the property 

development and the urban development around the Park until 2030, the Group being 

committed to formalize the last projects up to this date, their implementation being 

forecasted until 2035. 

 

Considering the land rights options being exercised125, those land rights have been 

evaluated by discounting, at the rate used by ED SCA for all the Group projects, the 

cash flows that will be generated126. We have done sensitivity analyses to the valuation 

structuring parameters, in particular to the discount rate which we lowered to reach 

the usual real estate capitalization rates. The rising impact due to the use of a real estate 

discount rate, in comparison to the use of the Group conventional discount rate, is not 

significant. 

                                                 
123 Owner of 2 hotels. 
124 Owner of 5 hotels. 
125 If the Company does not fulfill its commitments following the Convention, the land rights (§ 2.1.1.2) 

would have no value any longer; therefore the term “option” (§ 3.5.3) used among the Company in 

order to designate the property development reserve cannot be seen as a real option.  
126 Property incomes minus the land acquisition prices, notary fees and other expenses.  
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This property development activity conducted by ED SCA on the Real Estate 

Holdings, which marginally contributes to the revenues and the net Group margin, is 

already included in the Business plan that we have exploited in our DCF (§ 3.3) and 

peer multiples (§ 3.4) valuation approaches, which substitute to the NAV. 

 

The land rights valuation using the DCF method matches the model used by ED SCA. 

3.5.4.4. Investment properties 

 

Given the ground leases features relating to the investment properties127, the difference 

between the real value and the book value of those investments properties as of 

September 30, 2014128 has no consequence on our ED SCA share valuation. 

 

  

                                                 
127 Of which the associated hotels as well as the installations in Disney Village and near the Val d’Europe 

shopping center. 
128 For memory, the book value of investment properties as of September 30, 2014 is relatively low (€ 

16,6M). 
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4. SUMMARY OF THE VALUATION APPROACHES 

The ED SCA per share values are summarized in the table below: 
 

 
 

All of the valuation approaches that we applied lead to a unit ED SCA share value of 

less than the €1.25 Offer Price and to premiums comprised between €0.24 and €1.21 

compared to the Offer Price. 

 

The Stock Price and the Target Price are consistent with the Offer Price. 

  

0,59

0,61

0,28

0,26

0,04

0,73

0,70

0,32

0,35

0,23

1,01

0,90

0,38

0,45

0,50

0,00 0,50 1,00 1,50 2,00

EBITDA multiples

hotels leaseback (§ 3.5.4.2)

EBITDA multiples (§ 3.4)

DCF with hotels leaseback (§ 3.5.4.2)

DCF with terminal value based on

EBIT multiples (§ 3.3.9)

DCF with terminal value based on

Gordon Shapiro formula (§3.3.9)

Synthesis of per share values (€)

Range of values Central value

1,25
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5. COMMENTS ON ELEMENTS FOR ASSESSMENT OF THE OFFER PRICE BY THE 

PRESENTING BANK  

 

We have examined the valuation criteria used by the Presenting Bank to determine the 

Offer Price. 

 

The main points of the comparison with our valuation are as follows, it being specified 

that BNP Paribas refers to market data prior to the Transaction announcement date 

(October 3, 2014) for the intrinsic valuation discount rate (§ 5.2) and the 1-month 

market capitalizations used for the peers multiples129 (§ 5.3), whereas we refer to those 

parameters as of January 30, 2015. 

5.1. Debt Net 

 

Excluding minority interests, BNP Paribas refers to a net debt post Transaction of  

€688 M, the same as we have determined in reference to the impact of the 

Recapitalization project on reducing net debt (§ 3.3.2). 

 

The amount of the minority interests (€65 M) taken into account by the Presenting 

Bank is different from the one we have calculated (€32 M) because it relies on different 

DCF valuations; we also implemented an iterative calculation to refine the valuation 

of minority shareholders based on our DCF. 

5.2. Intrinsic value 

 

Basically the bridge between our respective enterprise values base on the DCF method 

can be represented as follows: 

  

                                                 
129 BNP Paribas has “calendarized” the multiples of peers of which the annual accounts closing date is 

showing a difference with September,30, ED SCA annual accounts closing date. 
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5.2.1. Discount rate 

 

The components of the discount rate determined both by the Presenting Bank and 

Ledouble with the CAPM formula, through a direct approach based on risk associated 

with the capital employed, are detailed hereafter: 

 

 
 

BNP Paribas used a risk free rate of the Eurozone which implies the application of a 

country risk premium of 0.3% while we use 10-year French T-bills (OAT). 

 

The average of Beta also differs, as a result of the method of the peers’ selection: 

 

- BNP Paribas refers to predicted Betas calculated on a larger peers sample than 

ours with listed companies in hotels sector. The final Beta is weighted 60% of 

the average Beta from the theme parks and ski resort peers panel and 40% of 

the average Beta from the hotels peers panel (§ 5.3); 

896
1 047

124

116
20

(53) (25)
(31)

 -

 500

1 000

1 500

Ledouble EV WACC Normative

cash flow

Present value

of tax

savings

Perpetual

growth rate

Terminal

value

discount

factor

Others BNP Paribas

EV

Bridge of Enterprise Values (M€)

WACC comparison

Components Ledouble BNP Paribas

Risk free rate 0,7% 0,92%

Economic beta 1,0 0,88

Market risk premium 8,3% 7,1%

Country risk premium n/a 0,3%

Size premium - 0,7%

WACC 9,0% 8,2%
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- We computed an average beta upon historic market data, using our sample of 

comparable listed companies operating mainly in the theme parks and 

marginally in the ski resort sectors130 (§ 5.3). 

The source of the risk premium used by the Presenting Bank is Associés en Finance; 

we used our own data base to determine this premium. 

 

The size premium applied by BNP Paribas to calculate the discount rate is based on 

the free float difference between peers and the Company; we have not applied any size 

discount, which other things being equal, increases the equity value of ED SCA with 

DCF method. 

5.2.2. Normative cash flow 

 

Normative cash flow determined by BNP Paribas is notably based on a positive change 

in working capital that follows the same trends observed during the last years of the 

Business plan and accounts for 0.5% of sales; while our terminal value is based on after 

tax operating income131. 

 

5.2.3. Present value of tax savings 

 

The disparity linked to the tax loss long term value (€105 M for BNP Paribas versus  

€85 M for Ledouble) can be explained by the mixed effect of the discount rate 

difference as explained above (§ 5.2.1) and the tax rate used: 

 

- We limit the tax effect, over the Business plan term and beyond to 34.43% by 

increasing the 33.3% common tax rate with the social contribution of 3.3%  

(§ 3.3.3.4); 
 

- BNP Paribas refers to a tax rate of 38.1% over the Business plan explicit period, 

renewing each year the 10.7% exceptional contribution on the current corporate 

income tax, and to a 36.1% tax rate beyond the Business plan term, considering 

this contribution should decrease to 5%. 
 

  

                                                 
130 Compagnie des Alpes. 
131 To calculate the transition from EBITDA that determined Free Cash Flow during the explicit period 

of the Business plan to after tax Free Cash Flow, we consider that both the amount of the differential 

between depreciation & amortization and capital expenditures and the amount of changes in working 

capital are nil (or insignificant). 
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5.2.4. Perpetual growth rate 

 

BNP Paribas used a 1.5% perpetual growth rate; we consider a higher growth rate, 2%.  
 

5.2.5. Terminal value discount factor 

 

Starting from a discounting factor132 of 0.5 for 2015, the terminal value discount factor 

(post 2023) is 9.5 in the BNP Paribas DCF model; we set the discount factor to 9, which 

all things being equal, increases the ED SCA DFC value. 

 

5.2.6. Others 

 

The other bridge components (€31 M) are relative to the Business plan explicit period 

working capital hypothesis (€14 M) and to the tax rate difference, given the annual 

allocation limit of tax loss carryforward (€10 M) (§ 3.3.7). 

5.3. Analogical valuation 

 

As described above (§ 5.2.1), BNP Paribas used two peers samples weighting the theme 

parks and ski resorts133 for 60%, and the hotels134 segment for 40%; those weights are 

supposed to reflect the respective long term contribution of Theme parks and Hotels 

(considered as the two most significant contributors) to the Group operating 

activities135. We note the two EBITDA multiples peers samples relative homogeneity 

(in a range of 9.0x – 10.0x), of which BNP Paribas used the average in order to calculate 

the Group enterprise value at the 2015-2016 horizon. 

 

  

                                                 
132 Power to which (1 + discount rate) is raised in order to discount the free cash flows of the Business 

plan explicit period and the terminal value. 
133 Cedar Fair, Compagnie des Alpes, Merlin Entertainment, Oriental Land, Seaworld, Six Flags, Vail 

Resort. 
134 Accor, InterContinetal Hotel Group, Melia Hotels International, Millenium & Copthorne Hotels,  

NH Hotel Group and Withbread. 
135 The split 60% for Theme parks / 40% for Hotels is in line with the 2015 first quarter turnover 

breakdown (respectively 58% and 40%). 



Translation for information purposes only 

 

ED SCA – Fairness Opinion - 54 - 

For the reasons that lead us to exclude the sum of the parts valuation approach (§ 3) 

and in order to reflect the predominance of the Theme parks activities within the 

Group, we built a unique peers sample comprised of leisure parks136, some of which 

develop hotels and / or real estate activities. Our sample overlaps with the theme parks 

segment used by the Presenting Bank137; the EBITDA multiples from our sample, 

whose median is considered in our approach in order to calculate the enterprise value 

at the 2015-2017 horizon138, are close to the multiples of the Presenting Bank larger 

sample139. 

5.4. Synthesis 

The comparison of the diligences of the Presenting Bank with ours is summarized as 

follows: 
 

 
 

  

                                                 
136 Compagnie des Alpes is the only one peer which explicitly refers to the ski resort activity. 
137 BNP Paribas added the Vail Resorts ski resort in the US, but did not take Tivoli into account. 
138 In order to weight the few extreme values. 
139 The one-month market capitalizations time difference between BNP Paribas (prior to the Transaction 

announcement – October 3, 2014) and us (most recent date – January 30, 2015) explains the distortion 

concerning Oriental Land multiples (Japanese company). 

Synthesis of per share values (€)

Method Min value
Central 

value
Max value Min value

Central 

value
Max value

DCF / Gordon Shapiro 0,04 0,23 0,50 0,30 0,38 0,45

DCF / exit multiples 0,26 0,35 0,45 - - -

DCF / hotels leaseback 0,28 0,32 0,38 - - -

EBITDA multiples 0,61 0,70 0,90 0,49 0,52 0,54

EBITDA multiples  / hotels leaseback 0,59 0,73 1,01 - - -

Ledouble Presenting Bank
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6. ASSESSMENT OF THE FAIRNESS OF SHAREHOLDER TREATMENT 

 

For the purposes of assessment of the Offer Price and considering the Rights Offering, 

the Reserved Capital Increases and the Right to Acquire Company’s Shares as related 

agreements (“Related agreements”), we use this last section to explain the Offer in the 

overall context of the Transaction, as we previously did in the First Report.  

 

We first have to confirm the existence of the receivables incorporated into ED SCA’s 

equity underlying the Reserved Capital Increases; as a conclusion we address in detail 

the fairness of shareholders treatment through each stage of the Transaction, from the 

Rights Offering to the Right to Acquire Company’s Shares. 

 

6.1. Support for the Reserved Capital Increases 

 

The principle of paying the Conversion Price by way of set-off against against the  

€492 M receivable owed to ED SCA by EDI SAS and EDLC SAS after the acquisition 

by ED SCA of the receivables owed to EDA SCA by EDI SAS and EDLC SAS, led us to 

inquire about the valuation of this receivable. 

 

As of the Fairness Opinion date, we do not received the opinion of ED SCA statutory 

auditors on whether said receivable is liquid, due and payable. However, we have 

relied on several court decisions on the merits140 issued regarding the value of 

receivables incorporated into equity, echoing the February 7, 1972 decision of the 

commercial chamber of the Court of Cassation141 (the “Decision”), confirmed by the 

legal advice made available to us by the Company, holding that incorporating a 

receivable into equity at nominal value is justified142, including in the context of a 

continuation plan for a company in difficulty143. 

 

  

                                                 
140 Versailles Court of Appeals, October 25, 1990; Aix-en-Provence Court of Appeals, April 9, 1992. 
141 Based on the reasoning, in the case of the limited liability company (“SARL”) covered by the Decision, 

that “nothing prevents the value of the shares subscribed from being paid by offset against the receivable of the 

subscriber for the SARL, since, in the event of cash payment, nothing prevents the company from immediately 

paying the liability which it held with the funds received from the subscriber”. 

[Online], http://www.legifrance.gouv.fr/affichJuriJudi.do?idTexte=JURITEXT000006986823 

[January 30, 2015 reference]. 

This decision is applicable to share companies such as ED SCA and EDA SCA. 
142 The same reasoning applies in the case of the capital increases subscribed for by EDI SAS and EDLC 

SAS by offset against the €108 M receivable owed to EDA SCA held jointly by these two companies  

(§ 1.3). 
143 Fargues, M. (2011). The conversion of a receivable into equity, pages 17-24. [Online], 

http://mja-paris2.webs.com/memoires2011.htm. 

http://www.legifrance.gouv.fr/affichJuriJudi.do?idTexte=JURITEXT000006986823
http://mja-paris2.webs.com/memoires2011.htm
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Further, the €1.25 Conversion Price, which determines the number of shares issued by 

ED SCA to offset the Reserved Capital Increases, is above the minimum threshold of 

€1 in par value which also was used as a reference in the Rights Offering and 

corresponds to the ex-right theoretical value of ED SCA share based on the stock price 

before the October 6, 2014 Transaction announcement. 

 

In light of these developments, we had no comment to issue in the First Report on the 

support for the Reserved Capital Increases which consists of the €492 M receivable 

owed by ED SCA which is held jointly by EDI SAS and EDLC SAS. 

 

6.2. General Economics of the Transaction 

 

We consider in our assessment of the Offer Price that all related upstream144 and 

downstream145 transactions of the Offer form an inseparable whole, which we have 

confirmed fully complies with the principle of fairness in shareholder treatment, given 

the following items: 

 

- we note that, by exercising their rights throughout the Transaction, ED SCA 

minority shareholders will benefit from the same financial terms and conditions 

than EDI SAS and EDLC SAS and will have their interest preserved, both in 

terms of their heritage146 and their percentage of shareholding in the Company’s 

equity147; 

 

- we view the Right to Acquire Company’s Shares as a mechanism which allows 

shareholders who are excluded from the Reserved Capital Increases to benefit 

finally from the situation in which they would find themselves if they had been 

able to directly participate pari passu and equally with EDI SAS and EDLC SAS, 

since, in the Right to Acquire Company’s Shares, they have the right to acquire, 

in proportion to the ownership interest that they retained and at the Conversion 

Price, ED SCA shares issued under the Reserved Capital Increases; this 

mechanism leads EDI SAS and EDLC SAS to monetize their receivables in the 

same proportion than the exercised Rights to Acquire Company’s Shares, earlier 

than the term of those receivables. 

 

  

                                                 
144 Rights Offering and Reserved Capital Increases. 
145 Offer and Share Acquisition Right. 
146 The theoretical value of the PSR is equal to the loss of value of each prior share after the issue of new 

shares. 
147 The Share Acquisition Right preserves the status of shareholders who have, first, exercised their 

irrevocable rights under the Rights Offering and, second, suffered a dilution due to the Reserved Capital 

Increases. 
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- the execution timetable gives current shareholders the oportunity to plan for 

their participation in the procedures of the Transaction and decide, at each stage 

of this Transaction, whether to take advantage of the opportunity given to them 

to reinvest in the Company’s equity148 or to sell their shares and attached rights; 

 

- shareholders who do not wish to participate in the Transaction until the end 

had the choice, first, to subscribe for the Rights Offering, using their irrevocable 

subscription right and at the subscription price of €1, prior to tendering their 

securities under the Offer149 at the Offer Price of €1.25, or to sell their shares 

and/or their PSR at the market price; 

 

- the Transaction as planned protects the shareholders who participate in it and, 

as with any transaction of this type, exposed those who sell their PSR to market 

fluctuations; the Rights Offering at par (€1) de facto gives the PSR a theoretical 

value of approximately two-thirds of the heritage of a current shareholder 

(calculated simply using the €3.46 market price before the Transaction 

announcement); if the PSR had become null and void, a totally inactive 

shareholder will have lost significant heritage. 

 

As a synthesis, the Related agreements, along with the Offer as a continuum, do not put 

into question the Offer Price fairness for ED SCA existing shareholders. 
 

 

 

 

  

                                                 
148 For example, a shareholder with one share when the Transaction was announced will have to pay 

approximately €21 (over and above PSR exercise) through completion. 
149 The determination of the TERP Offer price ensures the heritage of existing shareholders. 
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7. FAIRNESS OPINION 

 

Upon completion of our valuation work on ED SCA shares we believe that the €1.25 

Offer Price is fair to ED SCA shareholders. 

 

The Related agreements do not put into question the € 1.25 Offer Price fairness. 

 

 

 

 

[Only the French version of the report will be executed as this translation into 

English is provided for information purposes only] 

 

[Ledouble does not accept any responsibility or liability for the accuracy, content, 

completeness, legality, or reliability of the information contained in this  

Translation into English] 
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Appendix 1: Work program and Expert remuneration  

1. Preliminary work and familiarization 

- Press review and documentary research 

- Analysis of the Transaction and its legal framework 

- Review of historical changes of the Company’s share price and target prices 

- Meetings with the Management and the Bidders representatives 

- Meetings with the analyst in charge of monitoring the Company 

- Discussions with Advisors about the share valuation and the Transaction terms 

and conditions 

2. Valuation Work  

- Review of the historical results, financial structure and significant events using 

documents published on the Company’s website, shareholders’ meeting 

decisions, management reports and documentation from Supervisory Board 

meetings 

- Creation of a peers sample 

- Research on comparable transactions 

- Detailed analysis of the Business Plan in light of the 2012 Business Plan and 

actual figures 

- Review of available documentation on real estate assets valuation 

- Multi-criteria valuation and comparison with the elements for assessment of the 

Offer Price by the Presenting Bank 

3. Analysis of the Alternative Refinancing Solutions 

- Meetings with the Management and the Advisors 

- Assessment of alternative refinancing solutions compared to the Transaction 

terms and conditions 
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4. Expertise 

- Meetings and telephone calls 

- Preparation of the engagement letter sent to the Supervisory Board members 

- Preparation of a draft representation letter to the officers and directors of ED 

SCA and TWDC 

- First Report and Second Report preparation 

- Assignment administration and supervision 

5. Remuneration 

Total fees according to the October 6, 2014 and October 23, 2014 Ledouble 

engagement letters regarding our activities regulated by Article 261-1 I (Second 

Report) and Article 261-2 (First Report), respectively, of the AMF General 

Regulations are between €320,000 and €390,000 (excluding taxes and expenses), 

based on time spent. 

  



Translation for information purposes only 

 

ED SCA – Fairness Opinion - 62 - 

Appendix 2: Main stages of the Expert assignment 

 

 Weeks from September 8, 2014 to October 5, 2014 

- Preliminary contact with the Supervisory Board members and the Company, 

Bidders and Advisors representatives 

- Processing of public information 

- Review of documentation related to the Recapitalization project 

- Initial documentation requests 

- Processing of documentation available on the electronic platform made 

available to us in response to our initial documentation requests 

- Research on sector and financial information in our databases 

- Appointment of an independent expert by the Supervisory Board and draft 

engagement letter150 

- Contact with the expert responsible for determining the Subscription Price 

 

 Weeks from October 6, 2014 to October 19, 2014 

- Analysis of changes in Company stock price 

- Building of a sample of listed peers 

- Research on comparable transactions 

- Use of available information including the Business Plan and application of 

multi-criteria valuation 

- Preparation of internal technical memos 

- Review of the legal documentation on the Transaction 

- Contact, meetings and calls with the Management and the Advisors 

- Additional documentation requests 

 

  

                                                 
150 Within the meaning of Article 261-1 I of the General Regulations of the AMF. 
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 Weeks from October 20, 2014 to November 2, 2014 

- Draft of an additional engagement letter 

- Contact, meetings and calls with the Management and the Advisors 

- Site visit 

- Additional documentary requests 

 

 Weeks from November 3, 2014 to November 16, 2014 

- Appointment of an independent expert by the Supervisory Board and draft 

engagement letter151. 

- Processing of available information including real estate assets valuation 

information 

- Meeting with the analyst in charge of monitoring the Company 

- Contact, meetings and calls with the Advisors 

- Preparation of the draft comfort letter mentioned in the Transaction 

announcement 

- Additional documentary requests 

 

 Weeks from November 17, 2014 to November 30, 2014 

- Review of the draft 2014 reference document 

- Review of the draft Securities Note 

- Issue of the comfort letter mentioned in the Transaction announcement  

- Preparation of the draft First Report 

- Meeting with a shareholder disagreeing with the Transaction terms and 

conditions 

 

  

                                                 
151 Within the meaning of Article 261-2 of the General Regulations of the AMF. 
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 Weeks from December 1, 2014 to December 24, 2014 

- Finalization of the work and resolution of pending points 

- Contact, meetings and calls with the Management and the Advisors 

- Draft representation letters 

- Submission of the draft First Report 

- Issue of the First Report, dated on the 19th of December 2014, to be added to the 

Securities Note 

- Additional information to the First Report of the 19th of December 2014 

- Final First Report dated on the 24th of December 2014 

 

 Weeks from January 12, 2015 to February 1st ,2015 

- Review of the resolutions of the ED SCA shareholder annual meeting of January 

13, 2015 and all documents available to shareholders for this meeting 

- Contact, meetings and calls with the Management, the Advisors and the 

Presenting Bank 

- Additional documentation requests 

- Review of the draft Offer Document prepared by the Bidders 

- Review of elements for assessment of the Offer Price of the Bidders by the 

Presenting Bank  
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 Weeks from February 2, 2015 to February 12 ,2015 

- Final review of the Group real estate assets valuation  

- Update of multi-criteria valuation and comparison with elements for 

assessment of the Offer Price by the Presenting Bank 

- Preparation of the draft Second Report 

- Contact, meetings and calls with the Management, the Advisors and the 

Presenting Bank 

- Final restitution of real estate expert’s works appointed by independent expert 

- Resolution of pending points 

- Submission of the draft Second Report 

- Review of the draft Company’s Offer Document in response 

- Meeting with the members of the Audit Committee and the Chairman of the 

Supervisory Board  

- Issue of the Fairness Opinion with a view to the next Supervisory Board meeting 

and the filing of the Final Company’s Offer Response Document 
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Appendix 3: List of persons met and/or contacted by the Expert  

 

1) COMPANY 

Virginie Calmels  Chairman of the Board 

Philippe Geslin  Member of the Supervisory Board, Chairman of the 

Audit Committee 

Valérie Bernis  Member of the Supervisory Board and the Audit 

Committee 

Mark Stead    Chief Financial Officer 

Gilles Dobelle   Vice President & General Counsel 

Lydie Boussard   Assistant Chief Counsel, Corporate & Finance 

Guy Gerard    Director Corporate Controllership and Tax  

Christelle Delattre  Senior Manager Controllership, Consolidation and 

Accounting Standards 

Sandrine Haubourg  Senior Manager Finance 

Nicole Lopez  Vice President, Corporate Business Planning – 

Investor Relations 

Sophie Maguer Risk and Insurance Manager 

Marc Merlini Treasury Manager 

Vincent Cantaert Executive Assistant – Sequoia Lodge Hotel 

Lars Hallier Executive Assistant – Newport Bay Club Hotel 

 

2) TWDC 

Christine McCarthy  Executive Vice President, Corporate Real Estate, 

Alliances and Treasurer 

Dan Grossman   Vice President, Corporate Finance 

Melody Moon   Manager, Corporate Finance 
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3) ADVISORS 

 

Morgan Stanley 

Frédéric Proust   Executive Director  

Louis Petracco   Associate 

Sullivan & Cromwell LLP 

Patrick Bonvarlet   Senior Counsel 

Catherine Naroz   Associate 

Marine Le Quillec   Associate 

Moelis & Company 

Kent Savagian   Managing Director 

Himanshu Agrawal   Vice President 
 

Cleary Gottlieb Steen & Hamilton LLP 

Marie-Laurence Tibi  Partner 

Fabrice Baumgartner  Partner 

Florent Patoret   Associate 

 

4) ANALYST 

Oddo 

Harold de Decker   Financial Analyst 

 

5) EQUITY ADVISOR 

Rothschild 

Guillaume Moinet   Manager 

 

  

http://www.cgsh.com/
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6) EXPERT152  

JPA 

Jacques Potdevin   Partner 

Richard Bonnet   Partner 

Sabine Wagner   Analyst 

 

7) PRESENTATING BANK 

 

Marc Demuth   Managing Director 

Eric Dupau    Managing Director 

Olivier Fabas   Vice President 

Mathieu Zeisser   Analyst 

  

                                                 
152 In charge of the appraisal of the Subscription Price. 
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Appendix 4: Main sources of information used  

Documentation related to the Transaction 

Legal Information153 

 Draft €350 M revolving credit facility (September 22, 2014) 

 Draft backstop agreements (September 25, 2014) and receivables sales prior to the 

Reserved Capital Increases (September 26, 2014) 

 Recapitalization proposal sent by TWDC to ED SCA (October 3, 2014) 

 Legal memorandum on the Transaction (October 3, 2014) and legal opinion issued 

to ED SCA (October 1, 2014) 

 Extract from the October 5, 2014 minutes of the Supervisory Board meetings of  

ED SCA and EDA SCA 

 October 6, 2014 press release 

 November 6, 2014 press release 

 Securities Note 

 Resolutions of the ED SCA shareholder meeting of January 13, 2015. 

 Answers to written questions sent by shareholders related to the January 13, 

2015 Annual General Meeting 

Financial Information 

 Discussion materials about the Transaction (September 2, 2014 and September 16, 

2014) and additional items (October 4, 2014) 

 Presentation of the Transaction to the AMF (September 12, 2014 and August 4, 

2014) 

 Analysis of the Transaction by the expert in charge of the appraisal of the 

Subscription Price (October 2, 2014) and of the related fairness opinion (October 3, 

2014) 

                                                 
153 In chronological order. 
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 Audit Committee Report to the Supervisory Board on the TWDC proposal 

(October 5, 2014) 

 Post-announcement Transaction communication plan (October 21, 2014) 

 Presentation of the project to recapitalize and reduce the Group’s indebtedness to 

l’Ecole de Bourse (November 2014) 

 Elements for assessment of the Offer Price by the Bidders 

 Information and data used by the Presenting Bank for determining the Offer Price  

 Letters from a shareholder sent to the Chairman of Euro Disney SAS (October 13, 

2014, October 20, 2014, November 24, 2014, November 25, 2014, November 27, 

2014, November 28, 2014, November 30, 2014, December 4, 2014, December 5, 2014, 

December 7, 2014, December 11,2014, December 15, 2014, December 16, 2014, 

December 17, 2014, December 24, 2014, January 5, 2015, January 7, 2015) and  

ED SCA response dated December 2, 2014 

Legal Documentation 

 Agreement with the French State signed on March 24, 1987, and amendments 

thereto 

 Consent Letter of the Ministry of the Economy, Finance and Privatization dated  

March 24, 1987 

 Development Agreement between ED SCA and Euro Disney SA (which became 

Euro Disney SAS) dated February 28, 1989 and request to assign the development 

agreement to EDA SCA dated February 21, 2005 

 License Agreement signed February 28, 1989 and amendments thereto 

 Company registration (Kbis) extracts for ED SCA dated July 24, 2014 and EDA SCA 

dated August 28, 2014 

 Articles of incorporation and by-laws of ED SCA as of March 12, 2014 and  

EDA SCA as of October 1, 2013 

 Decisions of the ED SCA Gérant for fiscal years 2011 to 2013 

 ED SCA management reports for fiscal years 2011 to 2013 

 Minutes of the ED SCA Supervisory Board for fiscal years 2011 to 2013 
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 Minutes of the ED SCA annual shareholders meetings for fiscal years 2011 to 2013 

 ED SCA and EDA SCA statement of pledges and privileges as of September 18, 

2014 

 “Identifiable Bearer Share” (IBS) analysis dated September 30, 2014 (NASDAQ. ED 

SCA Shareholder Analysis Report, September 2014). 

Accounting and Financial Documentation 

Historical Information 

ED SCA 

 ED SCA reference documents for fiscal years 2009 to 2014 

 ED SCA activity reports for fiscal years 2009 to 2014 

 ED SCA consolidated financial statements report as of September 30, 2014 

 ED SCA half year financial report for the half year closed March 31, 2014; list of 

major disputes and litigation as of March 31, 2014 

 Detail of the nature and the structure of ED SCA debt 

 Historic of the Royalties and Management Fees invoiced by TWDC and its 

subsidiaries 

EDA SCA, EDL Hôtels SCA, Euro Disney Commandité SAS 

 EDA SCA, EDL Hôtels SCA and Euro Disney Commandité SAS  annual financial 

statements as of September 30, 2014 

 Statutory audit reports on the EDA SCA annual financial statements for fiscal 

years 2011 to 2014 

 Statutory audit reports on the EDL Hôtels SCA annual financial statements for 

fiscal years 2011 to 2014 

 Statutory audit reports on the Euro Disney Commandité SAS annual financial 

statements for fiscal years 2011 to 2014 
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Forecast information 

 Estimated ED SCA consolidated results as of September 30, 2014 

 ED SCA Business Plan (2014-2023) (“FY 14 Long Term Plan”) and related 

documentation; sensitivity analyses and review of the impact of the Ratatouille 

attraction; comparison of the Business Plan and the 2012 business plan 

 Most recent broker memos 

Management information 

 Proposed Asset Renovation Program, Discussion Document, May 2, 2014 

 Guest Satisfaction Barometer Disneyland Paris, Consumer Insight, September 

2014 

 Segmentation And Experience, Consumer Insight, September 2014 

Real estate information 

 Internal valuation of real estate rights, March 2014 

 Land rights modeling details 

 Internal valuation of long-term investment properties, July 2014 

 Internal Hotels valuation, September 2014 

 Expert reports on insurance valuations, 2010-2012 

 External real estate expert report on the Hotel properties, September 2014 

 Ground leases 

2012 Refinancing Transaction 

 Expert report to the Euro Disney Supervisory Board on the 2012 refinancing 

transaction  

 ED SCA Business Plan presented for the 2012 refinancing (“FY 12 Long Term Plan”) 

 2012 Refinancing Project, July 10, 2012 
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Sector documentation 

 Xerfi (2014). Euro Disney, February  

 Xerfi (2013). Les parcs de loisirs en France, November 

Data bases 

 Bloomberg 

 Thomson One 

 InFinancials 

 Xerfi 

Bibliographic Information154 

 Vitte P. (2002). Le pôle urbain Val d’Europe Disneyland Paris dans l’aménagement de 

l’est francilien (The val d’Europe Disneyland Paris urban center and the 

development of Greater Paris), March. [On line], 

http://www.ceser-

iledefrance.fr/documents/report_pdf/report/01_terr_disneyland/report-pole-

urban-val-europe-disneyland-paris-in-amenagement-is-francilien.pdf 

 

 Lafitte Mr., Santel G., Wellhoff F. (2008). Rapport de mission sur les perspectives de 

développement du secteur IV de Marne-la-Vallée et du projet Eurodisneyland (Report on 

the assignment regarding the development prospects of Sector IV of Marne-la-

Vallée and the Eurodisneyland project), July. [On line], 

http://cgedd.documentation.developpement-

durable.gouv.fr/documents/cgedd/005740-02_report.pdf 

 Inter-ministerial Delegation to the Euro Disney Project (2012). Disneyland Paris - 

Etude de contribution économique et sociale (Disneyland Paris – Study of the economic 

and social contribution), March. [On line], 

http://corporate.disneylandparis.fr/CORP/FR/Neutral/Images/fr-2012-03-14-

dossier-press-etude-of-contribution-economique-social.pdf  

 

  

                                                 
154 Website links as of January 30, 2015. 

http://www.ceser-iledefrance.fr/documents/rapport_pdf/rapport/01_terr_disneyland/rapport-pole-urbain-val-europe-disneyland-paris-dans-amenagement-est-francilien.pdf
http://www.ceser-iledefrance.fr/documents/rapport_pdf/rapport/01_terr_disneyland/rapport-pole-urbain-val-europe-disneyland-paris-dans-amenagement-est-francilien.pdf
http://www.ceser-iledefrance.fr/documents/rapport_pdf/rapport/01_terr_disneyland/rapport-pole-urbain-val-europe-disneyland-paris-dans-amenagement-est-francilien.pdf
http://cgedd.documentation.developpement-durable.gouv.fr/documents/cgedd/005740-02_rapport.pdf
http://cgedd.documentation.developpement-durable.gouv.fr/documents/cgedd/005740-02_rapport.pdf
http://corporate.disneylandparis.fr/CORP/FR/Neutral/Images/fr-2012-03-14-dossier-presse-etude-de-contribution-economique-sociale.pdf
http://corporate.disneylandparis.fr/CORP/FR/Neutral/Images/fr-2012-03-14-dossier-presse-etude-de-contribution-economique-sociale.pdf
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 Presentation to analysts of Amendment No. 8 to the Government agreement 

(2010).  

[On line], 

http://corporate.disneylandparis.fr/CORP/FR/Neutral/Images/fr-2010-09-14-

presentation-analysts-amendment-agreement-1987.pdf  

 Villages Nature press file (2010). [On line], 

http://corporate.disneylandparis.fr/CORP/FR/Neutral/Images/fr-2010-11-24-

dossier-press-villages-nature.pdf 

 ED SCA information site. [On line], 

http://corporate.disneylandparis.com/index.xhtml  

 TWDC information site. [On line], 

http://thewaltdisneycompany.com/ 

 Damodaran (2014). Betas by sector. [On line], 

http://people.stern.nyu.edu/adamodar/New_Home_Page/datafile/Betas.html 

 

 Decision of the Court of Cassation, commercial chamber, February 7, 1972. [On 

line], 

http://www.legifrance.gouv.fr/affichJuriJudi.do?idTexte=JURITEXT000006986823 

 

 Fargues, M. (2011). La conversion de créance en capital (The conversion of 

receivables into equity), pages 17-24. [On line], http://mja-

paris2.webs.com/memoires2011.htm 

http://corporate.disneylandparis.fr/CORP/FR/Neutral/Images/fr-2010-09-14-presentation-analystes-avenant-convention-1987.pdf
http://corporate.disneylandparis.fr/CORP/FR/Neutral/Images/fr-2010-09-14-presentation-analystes-avenant-convention-1987.pdf
http://corporate.disneylandparis.fr/CORP/FR/Neutral/Images/fr-2010-11-24-dossier-presse-villages-nature.pdf
http://corporate.disneylandparis.fr/CORP/FR/Neutral/Images/fr-2010-11-24-dossier-presse-villages-nature.pdf
http://corporate.disneylandparis.com/index.xhtml
http://thewaltdisneycompany.com/
http://people.stern.nyu.edu/adamodar/New_Home_Page/datafile/Betas.html
http://www.legifrance.gouv.fr/affichJuriJudi.do?idTexte=JURITEXT000006986823
http://mja-paris2.webs.com/memoires2011.htm
http://mja-paris2.webs.com/memoires2011.htm
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Appendix 5: Composition of the Ledouble team 

Ledouble is a firm specialized in financial expert reports. In this regard, it has completed 

many independent expert assignments, and in particular, for public offers. The principal 

expert reports and independent financial analyses completed in this area during recent 

years and during the current year are listed in Appendix 6. Ledouble is a founding 

member of the Professional Association of Independent Experts (Association Professionnelle 

des Experts Indépendants or APEI), a professional association accredited by the AMF 

pursuant to Article 263-1 of its General Regulations, and follows the ethical rules described 

on its website: http://www.ledouble.fr. 

Agnès PINIOT, Partner, Chairman of Ledouble SAS 

- MSTCF, University Paris IX – Dauphine 

- Certified accountant and auditor 

- Member of the APEI 

- Member of the French Association of Valuation (Société Française des Evaluateurs or SFEV)  

- Member of the “Valuation, Contribution and Merger Commission” of the French National 

Association of Statutory Auditors (Compagnie Nationale des Commissaires aux Comptes or 

CNCC) 

- Member of the national association of financial and management control directors 

(Association nationale des Directeurs Financiers et de Contrôle de Gestion or DFCG) 

- Regularly leads valuation assignments related to public and private transactions, as well 

as assistance in private disputes 

Olivier CRETTÉ, Partner 

- EM Lyon, certified accountant and auditor, doctor of management science 

- Member of the APEI Management Committee 

- Member of the French Association of Valuation (Société Française des Evaluateurs or SFEV)  

- Member of the Valuation Commission of the national association of financial and 

management control directors (Association nationale des Directeurs Financiers et de Contrôle 

de Gestion or DFCG) 

- Member of the Professional Standards Commission of the French National Association of 

Statutory Auditors (Compagnie Nationale des Commissaires aux Comptes or CNCC) 

- Regularly leads independent expert reports and valuation assignments 

- Associate professor at the National Conservatory of Arts and Sciences (Conservatoire 

National des Arts et Métiers or CNAM), teaches at the Paris Enterprise Administration 

Institute (Institut d’Administration des Entreprises or IAE) and University Paris IX – 

Dauphine  

  

http://www.ledouble.fr/
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Stéphanie GUILLAUMIN, Senior Manager 

- Toulouse Business School Grande Ecole (Banking and Financial Markets) 

- Master I Currency and Finance, Paris West Nanterre La Défense University 

- CIIA (Certified International Investment Analysts) – SFAF 

- Member of the French Association of Valuation (Société Française des Evaluateurs or SFEV)  

- Regularly participates in independent expert reports and valuation assignments 

Nicolas POUPET, Manager  

- Master in management science (finance) from University Paris IX – Dauphine  

- Master II Finance from the Paris Enterprise Administration Institute (IAE) 

- CFA (Chartered Financial Analyst)  

- Member of the French Association of Valuation (Société Française des Evaluateurs or SFEV)  

- Regularly participates in independent expert reports and valuation assignments 

Romain DELAFONT, Associate 

- Master 225 in corporate finance and financial engineering from University Paris IX – 

Dauphine  

- Member of the French Association of Valuation (Société Française des Evaluateurs or SFEV)  

- Regularly participates in independent expert reports and valuation assignments 

Dominique LEDOUBLE, independent reviewer 

Dominique Ledouble has not directly participated in the work completed for the Expertise; he provided 

internal quality control at Ledouble in accordance with Article 2 of AMF Instruction 2006-08. 

- HEC, certified accountant and auditor, doctor of law 

- Chairman of the French Federation of Valuation Experts (Fédération Française des Experts 

en Evaluation or FFEE) 

- Founder and Honorary Chairman of the APEI 

- Member of the French Association of Valuation (SFEV) 

- Regularly participates in independent expert reports and valuation assignments 

- Teaches at Sciences-Po  
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Appendix 6: List of Expert reports and financial analyses completed by Ledouble

  

 

 
  

Year Company Presenting financial institution

2014 Siic de Paris Natixis

2014 Bull Rothschild

2013 Global Graphics -

2013 Sam Société Générale

2013 Etam Natixis

2013 Tesfran Oddo Corporate Finance

2013 Monceau Fleurs Omega Capital Market

2013 Sical Arkeon Finance

2013 Auto Escape Portzamparc

2013 Klémurs Morgan Stanley

2013 Foncière Sépric Crédit Agricole CIB

2013 Elixens Banque Palatine

2012 Orchestra Kazibao Arkeon Finance

2012 Leguide.com Natixis

2011 Xiring Oddo Corporate Finance

2011 Maurel et Prom Nigéria -

2011 Eurosic BNPParibas, CM-CIC Securities, CACIB, Natixis

2011 Metrologic HSBC

2011 Merci Plus Oddo Corporate Finance

2010 Stallergenes Deutsche Bank

2010 Initiative et Finance Rothschild

2010 Sperian Protection BNP Paribas

2010 Sodifrance Portzamparc

2010 Radiall Oddo Corporate Finance

2009 Foncière Développement Logement Société Générale et Calyon

2009 L’Inventoriste Dexia Securities France

2009 GiFi Société Générale

2009 Homair Vacances Arkeon Finance

2008 Keyrus Calyon

2008 Réponse SA Rothschild Transaction R

2008 SASA Oddo Corporate Finance

2008 Sodexo Lazard

2008 Alain Afflelou Lazard

2008 CEDIP Oddo Corporate Finance
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Appendix 7: Description of peers 

 

Cedar Fair 

 

Owns and runs 15 amusement parks (four of which are water parks) and 5 hotels, the 

Cedar Fair leisure group operates exclusively in North America (United States, 

Canada and Mexico). 

 

In 2013, the group had sales of €855 M and generated EBITDA of €315 M. 

 

 
  

57%

31%

12%

Activity breakdown of 2013 Revenue

Admission tickets

Food, merchandising and

games
Hotels and other
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Compagnie des Alpes 

 

Compagnie des Alpes is a French leisure group specialized in ski area operation (58% 

of sales) and amusement parks, including Futuroscope and Park Astérix (41% of sales). 

 

The Group has 36 sites generating more than 26 million visits, mainly in France (87%) 

and Western Europe (Sweden, Denmark, Switzerland, Belgium, Netherlands and the 

United Kingdom). 

 

In 2013, the Group had sales of €678 M and generated EBITDA of €153 M. 

 

 

  
 

 

  
 

 

 

 

 

58%

41%

1%

Activity breakdown of 2013 Revenue

Ski resorts

Theme Parks

Other

87%

13%

Geographical breakdown of 2013 Revenue

France

Rest of the world
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Merlin Entertainments 

 

Owner of the Madame Tussauds, Sealife and Legoland trademarks, this leisure group 

based in the United Kingdom is a European and global leader; as of December 31, 2013, 

it operated 99 attractions in 22 countries. 

 

Mainly present in Western Europe, North America and Asia Pacific, in 2013 the Group 

had sales of €1.4 Bn and generated EBITDA of €459 M. 

 

 
 

 
  

44%

30%

26%

Activity breakdown of 2013 Revenue

Midway Attractions

LEGOLAND Parks

Resort Theme Parks

39%

26%

21%

14%

Geographical breakdown of 2013 Revenue

United Kingdom

West Europe

North America

Asie-Pacifique
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Oriental Land 

 

Oriental Land is a Japanese leisure group which mainly manages amusement parks 

(84%) and hotels (14%), exclusively in Japan. 

 

The Group manages the Tokyo Disneyland and Tokyo DisneySea parks, as well as the 

Tokyo Disneyland Hotel, Disney Ambassador Hotel, Tokyo DisneySea Hotel 

MiraCosta and Palm & Fountain Terrace Hotel. 

 

Among the leisure activities, the Group manages Ikspiari, Disney Resort Line and the 

Cirque du Soleil Theatre Tokyo. 

 

In 2013, the Group had sales of €3.5 Bn and generated EBITDA of €1.1 M. 

 

 
 

  

82%

14%

4%

Activity breakdown of 2013 Revenue

Theme parks

Hotels

Other
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Seaworld Entertainment 

 

An American leisure group, Seaworld Entertainment operates exclusively in the 

United States in the Orlando, San Antonio and San Diego areas. The Group holds the 

SeaWorld, Shamu and Busch Gardens trademarks. 

 

In 2013, the Group had more than 23 million visitors, including 3.7 million foreign 

visitors; it had sales of €1.1 Bn and generated EBITDA of €276 M. 

 

 
 

  

63%

37%

Activity breakdown of 2013 Revenue

Admission

tickets
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Six Flags Entertainment 

 

Six Flags Entertainment is an American amusement Park located in North America. 

The group owns and manages 18 amusement parks (theme parks and water parks), 16 

of which are located in the United States, Canada and Mexico. 

 

In 2013, the Group had sales of €836 M and generated EBITDA of €307 M. 

 

  
 

 
  

54%

40%

4% 2%

Activity breakdown of 2013 Revenue

Admission tickets

Food and merchandising

Sponsorship, royalties

Hotels and other

89%

11%

Geographical breakdown of Revenue

USA

Other (Mexico,

Canada)
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Tivoli A/S 

 

A Danish group, Tivoli A/S manages the “Tivoli Garden” amusement park in 

Copenhagen, which is one of the largest amusement parks in Europe in terms of 

number of visitors; its clientele is essentially local (73% of visitors come from Denmark, 

7.8% from Sweden and 3.2% from Norway). 

 

In 2013, the Group had sales of €94 M and generated EBITDA of €17 M. 

 

 

 

 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

21%

25%

25%

12%

17%

Activity breakdown of 2013 Revenue

Admission tickets

Attractions

Food

Rents

Other
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Appendix 8: Peers gearing 

 

 

Peers gearing  (M€)

Company
Market cap

1 month avg.
Net debt Gearing

Euro Disney SCA before recapitalization 129 1 667 1292%

Euro Disney SCA after recapitalization 1 129 719 64%

Tivoli A/S 238 17 7%

Compagnie des Alpes 372 408 110%

Seaworld Entertainment Inc. 1 327 1 196 90%

Cedar Fair LP 2 452 1 106 45%

Six Flags Entertainment Corp. 3 487 988 28%

Merlin Entertainments 5 312 1 273 24%

Oriental Land Co Ltd 19 641 (595) (3%)

Mean (excl. ED SCA) 43%

Median (excl. ED SCA) 28%


