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Date: 3 March 2017 

EXPLANATORY NOTES TO THE DEMERGER PROPOSAL by the boards of directors of: 

(1) Fiat Chrysler Automobiles N.V., a public company under Dutch law, having its official seat 
in Amsterdam, the Netherlands, and its registered office address at 25 St. James’s Street, 
SW1A 1HA London, United Kingdom, registered with the Dutch trade register under number 
60372958 (FCA); and 

(2) InterimCo B.V., a private limited liability company under Dutch law, having its official seat in 
Amsterdam, the Netherlands, and its registered office address at Via Plava n. 86, 10135 
Turin, Italy, registered with the Dutch trade register under number 68108664 (Acquiring 
Company). 

1 BACKGROUND 

1.1 The board of directors of FCA and the board of directors of the Acquiring Company have 
drawn up a demerger proposal (Demerger Proposal) in connection with a demerger in 
accordance with Title 7, Book 2 of the Dutch Civil Code (DCC) at which FCA will continue to 
exist and as a consequence whereof (i) the Acquiring Company will acquire part of the 
assets of FCA under universal title of succession (verkrijging onder algemene titel) and (ii) 
the shareholders of FCA will be granted shares in the capital of the Acquiring Company 
(Demerger). 

1.2 Pursuant to Section 2:334n DCC, the Demerger shall be executed in accordance with the 
relevant provisions of Dutch law and as such will become effective on the day following the 
day on which the notarial deed of Demerger is executed before a civil law notary, officiating 
in the Netherlands (Demerger Effective Date). 

2 REASONS FOR THE DEMERGER 

The board of directors of FCA is of the opinion that participation in the media publishing 
business is no longer consistent with the business and strategic profile of FCA, which during 
the past several years has been progressively focusing on the mass market automobile 
business (following inter alia the divestiture of several non-automotive businesses, the 
demerger of CNH Industrial N.V. and the separation of Ferrari N.V.). The boards of directors 
of FCA and the Acquiring Company believe that the Demerger (together with the Liquidation 
as defined below) will (i) deliver value to FCA shareholders and (ii) rationalize FCA’s 
business profile in a superior manner than would a mere third party sale of the Demerger 
Assets (as defined below). 

3 EXPECTED CONSEQUENCES FOR THE ACTIVITIES 

After the Demerger is completed, the Acquiring Company is intended to be dissolved and to 
make a liquidation distribution in advance to the shareholders of FCA (Liquidation) 
consisting of the Demerger Assets (as defined below) (except for the cash component of the 
Demerger Assets) and/or the proceeds thereof, as to be determined by the liquidator(s). The 
Demerger (together with the Liquidation) is not expected to have any material consequences 
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for the activities related to the Demerger Assets, since the shareholders of FCA are not 
expected to change any such activities in any material respects. 

4 EXPLANATION FROM A LEGAL, ECONOMIC AND SOCIAL POINT OF VIEW 

Legal 

4.1 As a result of the Demerger (i) the Demerger Assets (as defined below) shall be acquired by 
the Acquiring Company under universal title of succession and (ii) the shareholders of FCA 
will by operation of law be granted shares in the capital of the Acquiring Company in 
accordance with the Exchange Ratio (as defined below). 

4.2 In connection with any outstanding compensation plans (Compensation Plans) of FCA, the 
number of rights to acquire shares in FCA held by the beneficiaries under the Compensation 
Plans shall be equitably adjusted to compensate such beneficiaries for the financial 
consequences of the Demerger in accordance with the terms of the Compensation Plans 
and therefore no rights and compensations will be granted to the beneficiaries under the 
Compensation Plans at the expense of the Acquiring Company. 

Economic 

4.3 From an economic point of view, the Demerger shall enable shareholders of FCA to hold a 
direct interest in the business acquired by the Acquiring Company separate from the other 
activities of FCA. 

Social 

4.4 The Demerger is not expected to have any material impact on the social aspects relating to 
the activities to be acquired by the Acquiring Company in the Demerger, as currently 
contemplated by FCA. 

5 METHOD FOR DETERMINATION OF EXCHANGE RATIO 

Method pursuant to which the Exchange Ratio has been established 

5.1 The Acquiring Company has been incorporated on 17 February 2017 with an issued capital 
of one eurocent. As a result of the Demerger, the Acquiring Company shall acquire part of 
the assets of FCA as described in more detail in the Demerger Proposal (Demerger Assets) 
and the value of the Acquiring Company as of the Demerger Effective Date will equal the 
value of the Demerger Assets immediately preceding the Demerger Effective Date. In view 
thereof the following exchange ratio (Exchange Ratio), based on the nominal value of the 
shares in the Acquiring Company and FCA, with any excess being considered non-obliged 
share premium, shall apply: 

(a) the holders of common shares in the capital of FCA (FCA Common Shares) will 
receive common shares in the Acquiring Company (Acquiring Company Common 
Shares) with an aggregate nominal value equal to the aggregate nominal value of the 
FCA Common Shares held by them at the Demerger Effective Date; and 
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(b) the holders of special voting shares in the capital of FCA (FCA Special Voting 
Shares) will receive special voting shares in the Acquiring Company (Acquiring 
Company Special Voting Shares) with an aggregate nominal value equal to the 
aggregate nominal value of the FCA Special Voting Shares held by them at the 
Demerger Effective Date.  

As (i) the aggregate value of one FCA Common Share and one Acquiring Company 
Common Share immediately after the Demerger equals the value of one FCA Common 
Share immediately prior to the Demerger and (ii) the aggregate value of one FCA Special 
Voting Share and one Acquiring Company Special Voting Share immediately after the 
Demerger equals the value of one FCA Special Voting Share immediately prior to the 
Demerger, the above Exchange Ratio has been applied. No cash payments will be made by 
the Acquiring Company in connection with the Exchange Ratio. 

Applicability of the method applied 

5.2 In the context of a demerger, the objective of the board of directors’ valuation is to estimate 
the “relative” equity values in order to determine the exchange ratio; the estimated relative 
values should not be taken as reference in different contexts. 

5.3 The relative value of the Demerger Assets has been determined under the going-concern 
assumption and ignoring any potential economic and financial impacts of the Demerger. 

5.4 In light of the above, and taking into account the objective of the valuation analysis, the 
methods applied as set out above are considered appropriate for the Demerger. 

The method to determine the Exchange Ratio has led to the following valuation 

5.5 When valuing the Demerger Assets, their fair market value and not their historic cost price or 
any other valuation method applied to those assets in FCA’s annual accounts and the half-
year financial statements of FCA is used (i.e. equity value), as their fair market value 
significantly deviates from these other valuation methods. The fair market value of the 
Demerger Assets is equal to EUR 55,997,427 as of 31 December 2016. 

5.6 When valuing the assets and liabilities of the Acquiring Company at their historic cost price 
and any other valuation method applied to those assets and liabilities in the interim balance 
sheet of the Acquiring Company, the value of the assets and liabilities of the Acquiring 
Company as of 3 March 2017 is negligible. 

The problems that have arisen with regard to the valuation and determination of the 
Exchange Ratio 

5.7 No particular difficulties have arisen as a result of the valuation method used or as a result of 
the determination of the Exchange Ratio. 

The relative weight of the methods 

5.8 The relative weight of the methods used to establish at the valuation is generally acceptable. 

Particular difficulties valuation and determination of the Exchange Ratio 
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5.9 There are no particular difficulties to report in respect of the valuation and the determination 
of the Exchange Ratio. 

6 MISCELLANEOUS 

The auditor's report referred to in Section 2:334aa paragraph 3 DCC is attached to these 
explanatory notes as Annex. 

(signature page follows)
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Name: Tiberto Brandolini d’Adda  Name: Glenn Earle  

Title: non-executive director Title: non-executive director 
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Name: Valerie Mars  Name: Ruth Simmons 

Title: non-executive director Title: non-executive director 
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Name: Patience Wheatcroft Name: Stephen Wolf 

Title: non-executive director Title: non-executive director 
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Name: Ermenegildo Zegna di Monte Rubello 

Title: non-executive director 
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Board of directors InterimCo B.V. 
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Name: Giorgio Fossati Name: Fabio Spirito 

Title: executive director Title: non-executive director 
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ANNEX 

Auditor's statement KPMG 

Section 2:334aa paragraph 3 DCC 










