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THIS PROSPECTUS IS IMPORTANT AND REQUIRES YOUR IMME DIATE ATTENTION. If you are in any
doubt about the contents of this Prospectus, or &s what action you should take, you should immedi&ly consult an
appropriately authorised professional adviser.

This document constitutes a prospectus (Pspectuy) for the purposes of Article 3 of the EuropeanlRanent and
Council Directive 2003/71/EC of 4 November 2003aasended by Directive 2010/73/EU (thRrtspectus Directivs,
its implementing measures in Spain and the ComorisBlegulation (EC) No. 809/2004, as amended, ngatd the
Company. The Prospectus has been approved by th&si©n Nacional del Mercado de Valore€{MV”), as competent
authority under the Prospectus Directive and itgléamenting measures in Spain, on 16 July 2015. @pghoval relates
only to the New Ordinary Shares (as defined belinaj are to be admitted to trading on the SpanisbkSExchanges (as
defined below), or other regulated markets forghgposes of the Directive 2004/39/EC.

Investing in the New Ordinary Shares (as definddveinvolves certain risks. You should read thiggpectus in its
entirety and in particular the risk factors set iouthe section of this Prospectus headRsk Factord before investing in
the New Ordinary Shares (as defined below).

Mr. Ismael Clemente, acting in the name and on lbetidMERLIN Properties, SOCIMI, S.A. (theCompany) in his
condition as Chairman of the Board of Directors &idef Executive Officer, accepts responsibility the information
contained in this Prospectus. To the best of tteevedge and belief of the Company and Mr. Ismaeh@nte, acting in
the name and on behalf of the Company in his cmrdihs Chairman of the Board of Directors and Cliirécutive
Officer (who have taken all reasonable care to enthat such is the case), the information conthinghis Prospectus is
in accordance with the facts and contains no ownskkely to affect the import of such information.

MERLIN

PROPERTIES

MERLIN PROPERTIES, SOCIMI, S.A.

(Incorporated and registered in Spain under the aGompanies Art

OFFERING OF NEW ORDINARY SHARES TO RAISE GROSS PROCEEDS OF
€1,033,696,000 BY MEANS OF A RIGHTS OFFERING OF NEWSHARES AT AN
OFFERING PRICE OF €8 PER SHARE

This Prospectus relates to the offering of 129,@0@,new ordinary shares, each with a nominal vafuél (the New
Ordinary Share$), of the Company pursuant to a rights offeringe(tOffering”).

Subject to the terms and conditions set out hetedders (the Shareholder®) of the Company’s ordinary shares (the
“Existing Ordinary Share¥ as of 23:59 (Madrid time) on the date of publioa of the Offering in the Spanish
Commercial Registry Official GazettBdletin Oficial del Registro Mercantidr “BORME”), which is expected to be 17
July 2015 (respectively, théetigible Shareholder$ and the Record Dat&) will be granted one transferable subscription
right for each Existing Ordinary Share held by sidlgible Shareholders on that date (tH&réferential Subscription
Rights’). The exercise of three Preferential Subscripfitights entitles the relevant Eligible Shareholesubscribe for
two New Ordinary Shares in exchange for paymert iibscription price of €8 per New Ordinary Shatgch is referred
to as the Subscription Pricé.

The preferential subscription period will commercethe day following the publication of the Offeggiin the BORME

and will last up to and including the fifteenth dénereafter. During the preferential subscriptiarigd the Eligible

Shareholders will be able to sell all or part afithPreferential Subscription Rights if they decit#t to subscribe, or to
subscribe in part, for New Ordinary Shares, sulieeny applicable restrictions on transfer desatim this Prospectus,
while other investors apart from the Shareholdees/ mcquire Preferential Subscription Rights in tharket in the

required proportion and subscribe for the corredpan New Ordinary Shares. Eligible Shareholders atheér investors
that may acquire Preferential Subscription Righ&ymlso subscribe for additional New Ordinary Shkadaring the

additional allocation period, as described in fiespectus.

Preferential Subscription Rights not exercised inithe preferential subscription period will expire

Assuming the New Ordinary Shares are fully subsdhjilthey will represent approximately 40% of ther(pany’s issued
and paid up share capital following the Offering.

The Existing Ordinary Shares are listed on the MadBarcelona, Bilbao and Valencia stock exchanges “Spanish
Stock Exchangey and are quoted through the Automated Quotatigstedn (SIBE Sistema de Interconexion Bursdtil
Mercado Continup of the Spanish Stock Exchanges. Application Wwél made to list the New Ordinary Shares on the
Spanish Stock Exchanges and to have the New OgdBlaares quoted through the SIBR@missiorf). The Company



expects the New Ordinary Shares to be listed amteduwn the Spanish Stock Exchanges on or aboAugist 2015. On
15 July 2015, the last reported sale price of thistlhg Ordinary Shares was €11.50 per Existingi@ny Share.

The Company has entered into an underwriting ageaémwith Morgan Stanley & Co. International plc, side global
coordinator (the Sole Global Coordinatd), Credit Suisse Securities (Europe) Limited, Go&th Sachs International, J.P.
Morgan Securities plc, Morgan Stanley & Co. Intd¢io@al plc and UBS Limited, as joint bookrunnerbe(t"Joint
Bookrunners'), Banco Santander, S.A., Bankinter, S.A., BNP PB&S, Crédit Agricole Corporate and Investment Bank
and Société Générale, as co-bookrunners (Be-Bookrunners) and Banco Bilbao Vizcaya Argentaria, S.A.,
CaixaBank, S.A., Fidentiis Equities, Sociedad déokés, S.A., Kempen & Co N.V. and Mediobanca - Badc Credito
Finanziario S.p.A., as co-lead managers (Be-Lead Managers and jointly with the Joint Bookrunners and the-C
Bookrunners, theManagers) in connection with the Offering (théJhderwriting Agreemerit). The Managers will seek
to place any underwritten New Ordinary Shares #natnot subscribed for during the preferential stip§on period or
the additional allocation period to the extent diéedl herein with qualified institutional investadsring a discretionary
allocation period, and any such underwritten Newli@ary Shares that remain unsold after such discraty allocation
period will, subject to the terms of the UnderwrgiAgreement, be acquired by the Managers, protoataeir respective
underwriting commitments, at the Subscription Price

The Preferential Subscription Rights and the Newii@ary Shares have not been, and will not be, regid under the
United States Securities Act of 1933, as amendez“Becurities Act), or with any securities regulatory authority arfy
state or other jurisdiction of the United Statasd anay not be exercised (with respect to the Peatal Subscription
Rights), offered, sold, subscribed for, pledgedotirerwise transferred except pursuant to an exemgdtom, or in a
transaction not subject to, the registration regaents of the Securities Act and in compliance \aitly applicable state
securities laws. Accordingly, the Preferential Suipgion Rights may only be exercised (i) withiretidnited States by
‘qualified institutional buyers’ (QIBs”) (as defined in Rule 144A under the Securitie$ E&ule 144A)) in reliance on
Section 4(a)(2) under the Securities Act and olypérsons that have executed and timely returneid\astor letter to
the Company in the form set forth in Annex 2 tastRrospectus, or (ii) outside the United Statesfishore transactions
(as defined in Regulation S under the Securities (ARegulation S)) in reliance on Regulation S. In addition, the
Managers may arrange for New Ordinary Shares rkantaip through the preferential or discretionatgadtion to be
offered and sold (i) within the United States otdypersons they reasonably believe are QIBs iameé on Rule 144A or
another exemption from, or in a transaction nojestttio, the registration requirements of the SiéiesrAct, or (ii) outside
the United States in offshore transactions (as1ddfin Regulation S) in reliance on Regulation S.

Prospective investors are hereby notified that Menagers may be relying on the exemption from thgistration
provisions of Section 5 of the Securities Act pdmd by Rule 144A. For a description of these andate further
restrictions on offers, sales and transfers ofRheferential Subscription Rights and the New Ondirfshares, see Part
XIX (“ The Offering). By exercising the Preferential Subscription IRgor purchasing New Ordinary Shares, prospective
investors will be deemed to have made the ackn@mhemts, representations, warranties and agreersentsit in section

6 of Part XIX (“The Offering’). In addition, prospective investors must repréganless otherwise specifically agreed
with the Company) that they are not using assetstobEment plans or pension plans subject to Tidkethe United States
Employee Retirement Income Security Act of 1974amended ERISA”) or Section 4975 of the United States Internal
Revenue Code (theCbdé€) to invest in the New Ordinary Shares or the @refitial Subscription Rights.

The New Ordinary Shares are expected to be detivewethe final investors through the book entryilfaes of the
Spanish securities, clearance and settlement sy&eniedad de Gestion de los Sistemas de Registrop&wacion y
Liquidacién de Valores, S.AJ(“Iberclear’), subject to payment, on or about 7 August 20d5New Ordinary Shares
subscribed during the preferential subscriptioriqoeand the additional allocation period and oraloout 13 August 2015
for New Ordinary Shares, if any, placed duringdiezretionary allocation period.

Sole Global Coordinator
Morgan Stanley

Joint Bookrunners

Credit Suisse Goldman_ Sachs J.P. Morgan Morgan Stanley UBS Investment Bank
International

Co-Bookrunners
Société énérale
Banco Santander Bankinter BNP PARIBAS Crédit Agriole CIB Corporate and
Investment Banking
Co-Lead Managers
BBVA CaixaBank Fidentiis Kempen & Co Mediobance

16 July 2015



Notice to Overseas Investors

The distribution of this Prospectus and the offgrafi the New Ordinary Shares and the Preferentias&iption Rights in
certain jurisdictions may be restricted by law. &ltion has been taken by the Company to permitblicpoffering of the
New Ordinary Shares and the Preferential Subseorigights or possession or distribution of thisspextus (or any other
offering or publicity materials relating to the N&@vdinary Shares or the Preferential Subscriptimgh®) in any jurisdiction
where action for that purpose may be required argiso is restricted by law. Accordingly, neithkrstProspectus nor any
advertisement may be distributed or published  jarisdiction except under circumstances that valult in compliance
with any applicable laws and regulations. Persotswhose possession this Prospectus comes aresakgy the Company
and the Managers to inform themselves about anerebsny such restrictions. Any failure to compiyhvthese restrictions
may constitute a violation of the securities lafary such jurisdiction.

This Prospectus does not constitute or form paanadbffer to sell, or the solicitation of an offerbuy or subscribe for, New
Ordinary Shares or Preferential Subscription Rigbtany person in any jurisdiction to whom or inigthsuch offer or
solicitation is unlawful. Further information onethestrictions to which the distribution of thisoBpectus is subject is set
out in section 6 of Part XIX The Offering).

None of the United States Securities and Exchangeo@mission, any other United States federal or statsecurities
commission or any United States regulatory authorit has approved or disapproved of the New Ordinary Bares or
the Preferential Subscription Rights offered throudn this Prospectus nor have such authorities reviewdeor passed
upon the adequacy or accuracy of this Prospectus.né representation to the contrary is a criminal ofence in the
United States.

The Preferential Subscription Rights and the Newli@ry Shares have not been, and will not be, regid under the
Securities Act, or with any securities regulatomteority of any state or other jurisdiction of tbeited States, and may not
be exercised (with respect to the Preferential Sytion Rights), offered, sold, subscribed foreqded or otherwise
transferred except pursuant to an exemption franin @ transaction not subject to, the registratiequirements of the
Securities Act and in compliance with any applieadtlate securities laws. Accordingly, the PreféaéSubscription Rights
may only be exercised (i) within the United Staig<QIBs in reliance on Section 4(a)(2) under theuBides Act and only
by persons that have executed and timely returnédweestor letter to the Company in the form sethfan Annex 2 to this
Prospectus, or (ii) outside the United States fshafre transactions (as defined in Regulation $gliance on Regulation S.
In addition, the Managers may arrange for New CugirShares not taken up through the preferentiadiscretionary
allocation to be offered and sold (i) within theitdd States only to persons they reasonably bebegeIBs in reliance on
Rule 144A or another exemption from, or in a tratisa not subject to, the registration requiremaftthe Securities Act,
or (ii) outside the United States in offshore tet®ns (as defined in Regulation S) in relianc&kegulation S.

The New Ordinary Shares and the Preferential Sigisnr Rights are subject to selling and transéstnictions in certain
jurisdictions. Prospective purchasers should readéstrictions described in section 6 of Part XIXhe Offering’). Each
purchaser of the New Ordinary Shares or Preferdeftdscription Rights will be deemed to have maue televant
representations described therein.

The New Ordinary Shares and the Preferential Sigtsnr Rights have not been and will not be regedeunder the
applicable securities laws of Canada, the Dubarihational Financial Centre, Hong Kong, Mexico, &atSingapore,
Switzerland, the United Arab Emirates, the Unitedgdom or the United States. Accordingly, subjectertain exceptions,
the New Ordinary Shares and the Preferential Sigtgsr Rights may not be offered or sold in Canatlteg Dubai

International Financial Centre, Hong Kong, Mexi€mgapore, Switzerland, the United Arab Emiraties,Wnited Kingdom
or the United States or to, or for the accountandiit of, any resident of Canada, the Dubai Firer@entre, Hong Kong,
Mexico, Singapore, Switzerland, the United Arab Eras, the United Kingdom or the United States.

NOTICE TO NEW HAMPSHIRE RESIDENTS ONLY

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR A N APPLICATION FOR A LICENCE

HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED STATUTES
ANNOTATED, 1955, AS AMENDED (“RSA’), WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT

THAT A SECURITY IS EFFECTIVELY REGISTERED OR A PERS ON IS LICENSED IN THE STATE OF
NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETAR Y OF STATE OF THE STATE OF NEW
HAMPSHIRE THAT ANY DOCUMENT FILED UNDER RSA 421-B I S TRUE, COMPLETE AND NOT
MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION OR EXCEPTION IS
AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THA T THE SECRETARY OF STATE OF
THE STATE OF NEW HAMPSHIRE HAS PASSED IN ANY WAY UP ON THE MERITS OR QUALIFICATIONS

OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSON , SECURITY OR TRANSACTION. IT IS
UNLAWFUL TO MAKE OR CAUSE TO BE MADE, TO ANY PROSPE CTIVE PURCHASER, CUSTOMER OR
CLIENT ANY REPRESENTATION INCONSISTENT WITH THE PRO VISIONS OF THIS PARAGRAPH.

Other Important Notices

The Managers are acting exclusively for the Compamy no one else in connection with the Offering defined herein)



and will not be responsible to anyone other thanQompany for providing any advice in relation te Offering. Apart
from the responsibilities and liabilities, if amghich may be imposed by the CNMV or other relevaathorities, the
Managers, or any person affiliated with them, db amxept any responsibility whatsoever and makeepoesentation or
warranty, express or implied, in respect of theteots of this Prospectus including its accuracgampleteness or for any
other statement made or purported to be made byfthem, or on behalf of them, in connection witlle Company and
nothing in this Prospectus is or shall be reliedrups a promise or representation in this respgtther as to the past or
future. In addition, the Managers do not acceppamsibility for, or authorise the contents of, tRi©spectus or its issue.
The Managers accordingly disclaim all and any ligbwhatsoever, whether arising in tort, contractotherwise (save as
referred to above) which it might otherwise havany person in respect of this Prospectus.

No person has been authorised to give any infoomadr make any representations other than thostioed in this

Prospectus and, if given or made, such informatiorepresentations must not be relied upon as pav#en authorised by
the Company. Neither the publication of this Praspe nor any subscription or sale made hereuncat, smder any

circumstances, create any implication that there een no change in the affairs of the Companyesine date of this
Prospectus or that the information in this Progped correct as at any time subsequent to its d&te contents of this
Prospectus should not be construed as legal, fiaaorctax advice. Each prospective investor shawldsult his, her or its
own legal, financial or tax adviser for advice.

References in this Prospectus to employment cdstrafer to both labour contractoftratos laboralesand mercantile
services contractg@ntratos mercantiles de prestacion de servicios

Certain terms used in this Prospectus, includintpiretechnical and other items, are explainedafindd in Part XXIII
(“Definitions’), as the case may be.
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PART I: SUMMARY

Summaries are made up of disclosure requiremermsrkas ‘Elements’. These Elements are numbered in
Sections A—E (A.1—E.7).

This summary contains all the Elements requiredetincluded in a summary for this type of secwsitied
issuer. Because some Elements are not requirec tadbressed, there may be gaps in the numbering
sequence of the Elements.

Even though an Element may be required to be iedéntthe summary because of the type of secustids
issuer, it is possible that no relevant informateaam be given regarding the Element. In this caskaat
description of the Element is included in the sumyngand it is shown as ‘not applicable’. Capitalitedns
used in this Summary shall have the meaning giwéhdm in the “Definitions” section of this Proshec

Section A—Introduction and warnings

Al | Introduction: THIS SUMMARY SHOULD BE READ AS AN INTRODUCTION TO

THIS PROSPECTUS. ANY DECISION TO INVEST IN THE NEW
ORDINARY SHARES SHOULD BE BASED ON CONSIDERATION OF
THIS PROSPECTUS AS A WHOLE BY THE INVESTOR, INCLUDI NG
IN PARTICULAR THE RISK FACTORS.

Where a claim relating to the information containedin this Prospectus is
brought before a court, the plaintiff investor might, under the national
legislation of the member states of the European Uon, have to bear the
costs of translating this Prospectus before the layj proceedings are
initiated.

Under Spanish law, civil liability attaches only tilose persons who hav
tabled the summary including any translation thiedeat only if the summary
is misleading, inaccurate or inconsistent when rempgbther with the other,
parts of the Prospectus or it does not provide,nwigad together with othe
parts of this Prospectus, key information in orderaid investors when
considering whether to invest in such securities.

11°J

Subsequent resale of securitie . . . L .
Ao or final placement of SecuritiesRlot applicable. The Company is not engaging angrfaial intermediaries f

. . any resale of securities or final placement of g&es requiring a prospect
Fhrough f_ma_mmal after publication of this document.
intermediaries:

Section B — Issuer

B.1 Legal and commercial name:| The legal name of the issuer is MERLIN Properti€3C8Vil, S.A. The
commercial name of the issuer is “MERLIN Propetfties

B.2 Domicile and legal form: The Company is incorporated as a public limited pany (a sociedad
andénimaor S.A.) in Spain under the Spanish Companies’ Acthas its
registered office at Paseo de la Castellana, 42}&8Viadrid. The Company i
incorporated for an unlimited term.

U7y

Requlatory Status of the Company

The Company has elected to become a Listed Corporfdr Investment in
the Real Estate MarketS¢ciedad Andnima Cotizada de Inversion en| el
Mercado Inmobiliarig (“SOCIMI”) and has notified such election to the
Spanish tax authorities by means of the requirkgfi Such election will
remain applicable until the Company waives its aapility or it does not
meet the SOCIMI Regime requirements.

An entity eligible for the SOCIMI Regime may appigr the special tax




Section B — Issuer

regime even if when the election is made such yediies not meet all thg

eligibility requirements, provided that it meetith within two years (as from

the date the corresponding election is filed wite Spanish tax authorities). |
addition, such entity will have a one-year graceiggeto cure any non;
compliance with certain of the eligibility requiremts.

B.3

Key factors relating to the
nature of the issuer’s current
operations and its principal
activities:

The target return that the Company seeks once #idPhbceeds are fully
invested is a combination of a dividend yield ofviien 4% to 6% annually
plus value creation through increases in the CoryipdfPRA NAV, with a
total annual target leveraged return of 10%.

137

>

This is a target only and not a profit forecasteféhcan be no assurance that

this target can or will be met and such target khawt be seen as al
indication of the Company’s expected or actual ltesar returns. Accordingly,
investors should not place any reliance on thisgdaReturn in deciding
whether to invest in the New Ordinary Shares. Theg&t Return is not a fag
and should not be relied upon as being necessadigative of future results.

None of the Group, any of the Board of Directohg Management Team, th
Joint Bookrunners or any of their respective affis, advisers, officerg
directors or representatives can give any assurifyatehe Target Return wil
be realised or that actual results will not vargndicantly from the Target
Return.

Business Strategy

The principal activity of the Group is the acquasit (directly or indirectly),
active management, operation and selective rotaticddommercial Property
Assets in the Core and Core Plus segments primari8pain and, to a lesse
extent, in Portugal. The Management Team intendedos on creating bot
sustainable income and strong capital returnster Group with an annug
Target Return as described in this Prospectus.

“Core” segments are segments with real estate assétsavétabilised long-

term cash flow stream derived from leases and lapital expenditure needs

which are easier to finance and generally commaedidwest capitalisation
rates.

“Core Plus’ segments are segments with assets of good qualiymally
representing to an investor the opportunity to éase the asset’'s investmse
yield through some event (for example, the assghtiiave some schedule
vacancy or leases rolling over which would give tlnner the opportunity td
increase rents) as well as assets which can bdnafit some upgrades d
renovations by which the investor can then comntagler rents and improvs
its returns.

The strategy pillars and active asset management
The Business Strategy of the Group is based oe #trategy pillars:

e Commercial Property Assets: focus on commercial real estate g
mainly on office, retail, logistics, and prime unbaospitality assets.

e Geographies: focus on Spain and, to a lesser extent, on Palr{udgth
a maximum limit of 25% of Total GAV). Within Spaithe Company
expects most of the Group’s office and logisticsessto be located i
Madrid and Barcelona although it may also considérer major
urban clusters. As for Portugal, the Company prilpantends to
focus on acquiring assets located in Lisbon.

* Gearing: seek to maintain gearing below 50% LTV (calculaae Net
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Testa and the capital increase, the Company exjthe Combine
Group’s Net LTV to be around 51.0%. The Companends to
maintain this LTV temporarily, with a view to reac a target LTV
of 50% by year-end 2016 through the progressiveodial of non-core
assets (rented residential, and land or part ohtiel portfolio, on ar
opportunistic basis), cash generation and assaluaion.

A central part of the Group’s Business Strategthis Management Team’
intention to improve income profiles and add vatoethe Group’s Assets
through active management techniques which woudldiite (as applicable):

)

* renegotiating or surrendering leases;
» improving lease lengths and tenant profile;
» undertaking physical improvements;
» improving layouts and space efficiency of spedfsets;
» changing the tenant mix of certain properties;
* maintaining dialogue with tenants to assess tleguirements;
» taking advantage of planning opportunities;
» repositioning and upgrading assets;
» selective development and/or refurbishment; and
» debt refinancing.
Types of property

The target acquisitions which would comply with Beoup’s strategy pillarg
are, amongst others, assets with the followingattteristics:

» office and retail properties acquired in centralddd, Barcelona
and other major urban clusters;

» retail properties in city centres and certain sbhorareas;

» logistics properties located in close proximityti@nsport hubs;
e prime or good quality secondary assets and locsition

* prime urban hospitality in Madrid, Barcelona andtan;

» prime office/retail assets in the Lisbon area;

« primary focus on undermanaged properties with @pgidtential;
and

e properties in locations that benefit from inwardefgn direct
investments.

Residential properties, both built and for develepi are excluded as a type
of target property.

Gearing

The Company intends to use gearing to seek to eeh8hareholder returns
over the long term. The level of gearing will beefally monitored by the
Company in light of the risk profile of the relevaasset, the availability of
generally favourable lending conditions and borrmyvicosts. The Company
also aims to continue using hedging derivativesreitoensidered appropriate
to mitigate interest rate and or inflation risk.eTlevel of gearing is subject tp
the following criteria: (i) while the Company airtts maintain a stable gearing
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LTV ratio (calculated as net debt over Total GAY)etween 30% and 409
the aggregate amount outstanding under any exténecing immediately
following any acquisition of asset opportunities entry into external
financings may not exceed a maximum of 50% LTV), @bt financing for
acquisitions will be assessed on a deal-by-deas liaigially with reference to
the capacity of the Company to support leveragetarnte risk profile of the
asset to be acquired; and (iii) debt on developnpeoperties will be, to the
extent possible, ring-fenced in order to excludmuese to other assets of t
Group.

After the acquisition of the controlling stake iresta and after the capit
increase carried out pursuant to the Offering tben@any expect the LTV tq
be of 35.2% (51.0% assuming an acquisition of &%d@fake of Testa). Th
Company intends to maintain this LTV temporarilythaa view to reaching &
target LTV of 50% by year-end 2016 through the pesgive disposal of non
core assets (rented residential and land or pathefhotel portfolio on arn
opportunistic basis), cash generation and assaluaion.

Notwithstanding the foregoing, the Board of Direstamay modify the
Company'’s gearing policy (including the level oageag) from time to time in
light of economic conditions, the relative costsdebt and equity capital, th
fair value of the Group’s assets, growth and adtisopportunities and any
other factors it may deem appropriate.

Sourcing

The Management Team has a track record of secoeglgestate investment
and the Company believes it is well-placed to comito implement the
Business Strategy due to its strong track recordommercial real estate i
Spain and Portugal, its established network tocgooff-market deals and as
result of the high visibility of the Company thrdugs listing on the Spanis
Stock Exchanges. The Management Team expects twesaleals from
competitive auctions, restricted auctions and ddfket transactions.

It is expected that the Group’s further acquissiamill primarily be sourced
through a combination of the following core avenu@s which the
Management Team has detailed knowledge):

* banking institutions/receivers/borrowers;

* SAREB;

e public institutions;

» large corporates;

» private and institutional investors;

* investors in non-performing loans.
Acquisition of Testa

On 8 June 2015, the Company and Sacyr entered tirgo Investment
Agreement for the acquisition by the Company, ivesal phases, of a 99.69
stake in Testa. At the date hereof, the Compangishal 25% stake in Tests
following the capital increase of approximately €43illion in Testa. After
completion of the referred acquisition, the Companly hold a stake of af]
least 99.6% in Testa. Pursuant to the terms ofriliestment Agreement, th
Company will hold a controlling stake of 50.1% iasta before 29 July 2015.

The Investment Agreement envisages the followiagdactions:

0] The implementation of the resolutions approveyg the General
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(ii)

(i)

Shareholders’ Meeting of Testa on 3 February 26dl&ted to:

the Testa Share Capital Reduction for an amount pf
€669,759,570.40, by means of a reduction of thevphre of the
ordinary shares from €6.00 to €0.20, by paying testd’s
shareholder €5.80 per share (; and

the payment of the Extraordinary Dividend for anoamnt of
€527,724,351.16, giving the right to Testa’s shalddrs to receive
€4.57 per share;

and the subsequent cancellation of the Intercompaan by setting-
off the amount of €952,693,000 (excluding the aedrdinancial
expenses) owed by Sacyr to Testa with some of theuats due by
Testa to Sacyr as a consequence of the Testa Shaial Reduction
and the Extraordinary Dividend.

The implementation took place on 8 June 2015, poithe investment
of the Company in the share capital of Testa.

1%

The subscription by the Company of the Tedtar® Capital Increas
for an effective amount of €430,838,704.01, thas wabscribed and
paid-up by the Company on 8 June 2015, in exchéomge8,491,930
New Testa Shares, each issued at €0.20 of par ealdevith share
premium of €10.99, representing 25% of its shapitaia

The New Testa Shares have all ordinary rights laghcto them,
including the right to receive the ordinary divideof €0.15 per sharg
amounting to €23,095,157.60 and approved by the ef@én
Shareholders’ Meeting of Testa on 29 June 2015bgritie Board of
Directors on 30 June 2015 and paid on 10 July 26d6excluding the
right to receive the amounts payable to Testa'seStdders under the
Testa Share Capital Reduction and the Extraordibangend.

D

The proceeds from the Testa Share Capital Incnease used, along
with the set-off of the amounts due by Sacyr totdesder the
Intercompany Loan, to pay the amounts due purst@arhe Testa
Share Capital Reduction and the Extraordinary [2nilto Sacyr and
the rest of Testa's shareholders, resulting in shcpayment of
€238,759,636.23 to Sacyr and €6,031,285.33 to 'Bestanority

shareholders, with the remaining €186,047,782.4%tased by Testa
for investments or general corporate uses andytérgasaction costs.

Both the referred share capital reduction and slkagetal increase
were registered with the Commercial Registry of Kaan 12 June
2015.

The Acquisition by the Company from Sacyr 14,894,179 shares in
Testa for a consideration of €1,555,240,363.77.

As of the date of the Investment Agreement thermede114,894,179
shares in Testa were pledged by Sacyr in favoura dbanking
syndicate, as collateral in connection with theaficing granted by
said syndicate to Sacyr Vallehermoso Participacohmbiliarias,
S.L.U for its acquisition of shares in Repsol, Sife. the Testa Shar
Pledge). Pursuant to the terms of the Investmenééxgent, Sacyr ha
agreed to release the Testa Share Pledge withctaspthe shares tg
be transferred to the Company, prior to each relet@nsfer date
Sacyr has informed the Company that the Testa Shkmdge with
respect to the Control Shares has been releasgtisti application
of part of the funds to be received by Sacyr upanRirst Delivery to

U D
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partial prepayment of the abovementioned syndidatad

The Acquisition was approved by the General Shadensi Meeting
of the Company, on 14 July 2015.

The Acquisition allows the Company to integratehwits current managemer
team an experienced and highly complementary ptatfoThe Company|
intends to leverage upon Testa’s strong in-houseagement capabilities an
track-record focused on leasing, refurbishment denklopment, and overa
asset management facilitating integration and khow-exchange.

—

— O

Testa is a leading operator of prime real estasetadn Spain with a long-
standing track record across asset classes. The ltminess is the rental
management and development of prime real estawisassvned by Testa
itself and secondarily those owned by third partiesluding the purchase,
rental, sale and operation of such assets. Testaiisneer in the Spanish regl
estate market, operating for over 60 years anda assult, has substantial
experience throughout the economic cycles. The @ompbelieves tha
Testa’s portfolio is composed of top-level welldbed properties, mainly ir
Madrid and Barcelona, and of a diversified, repletand financially-strong
tenant base. The property portfolio includes 8&t@sdrom which 83 are i
operation or under refurbishment and five land plate under development
(CBRE considers the tower located at Paseo de elma 259 B as two
separate assets), as of 31 March 2015, consistinffices, shopping centreg
hotels, logistics centres, rented residential prgg® senior residences,
parking faciliies and land development plots, andluding emblematic
properties such as the PwC Tower in Madrid.

Testa’s portfolio is managed internally by the nerirance, legal, commercia
urban development and finance teams. Testa alsgterdnd supervise
services granted by third party providers who emablem to manage th
portfolio efficiently and professionally to achiewts profitably objectives.
Real estate assets owned by third parties are radrtagough Testa’s wholly
owned subsidiary Gesfontesta. Gesfontesta managéstate assets owned
by investment funds.

D O

Testa’s business is exclusively focused in Spaith Wadrid and Barcelona
being the two principal markets (representing 84.&Ptthe GAV of the
operating assets at 31 March 2015). Testa is tmirlg listed operator of rea
estate assets in Spain in terms of GLA, of 1,085,29m at 31 March 201
(including independently-leased parking facilitissd financial assets), an
GRI of €39.3 million for the first quarter of 20ERnded 31 March 2015. Th
assets have been valued by CBRE (with respectet@slets in operation ¢
under refurbishment) and Instituto de Valoraciofwsh respect to the land
plots and assets under development) at a GAV d@3&2million and €267
million, respectively, for an aggregate GAV of dX2million, as at 31 March
2015.

= O o Ut

Asset rotation

As part of Testa’s acquisition the Company has meducertain asset
corresponding to asset classes where it did natatgpéefore such as hotel
rented residential and land.

O

1Y

With relation to hotel assets acquired by meanJasta’s acquisition, the
Management Team does not anticipate the dispostiioske assets which fi
with the Company’s business strategy. In this régdne intention of the
Company is to focus on urban hospitality with adtive locations (specially
Madrid and Barcelona), whereas the hotels locatembastal regions could b
gradually disposed of on an opportunistic basis.

—
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Regarding rented residential and land plots, thendgament Team coul
consider gradually divesting these non-core asdéie. process of capitg

recycling will take place in the short to mediunmteon an opportunistic basis

Although the Company aims to hold assets for aivelg long period of time,
it recognises value can be created through théiontaf assets that compris
the Assets over time. The number of years over lwhassets are expected to
held as Assets can change depending on, among fdbtars, market
conditions, the portfolio composition from time time and the situation o
each particular property. However, any such ratatb assets is subject t
compliance with the requirements under the SOCIMgiRe including the
three-year minimum holding period for real estatsets.

Financing Strategy

The Company’s principal use of the Net ProceedthefOffering will be to
fund the acquisition of Testa, to partially preghg Bridge Facility and thg
Group’s general corporate purposes, which incldde$unding of acquisitions
of future real estate assets in a manner whictorisistent with the Busines
Strategy. As of the date of this Prospectus, they@my has 9 transaction
which are under exclusivity, advanced due diligeneeecution phase o
pending completion with a size of approximately &@3iillion. Within this
amount, €256 million of investments are expectebetdunded within the nex
12 months, out of which the Company has alreadyudsed €25.2 million. By

asset class, 54% of these transactions are |®@i&6 retail and 9% office,

The most relevant transaction is the acquisitiora ottail portfolio for 96.5
million (i.e. 27% of the total transactions amourihis retail transaction
comprises the acquisition of 33 supermarkets lets€hprabo on a triple ne
and long term basis (8 years on average), at aitied yield of 7.2%. All of
these investments may be funded with equity or detitmay result in change
to the Group’s leverage.

The Group may choose to finance a portion of aersaiquisitions with deb
financing (initially, mainly through secured mortges, and in the future
through the issuance of debt and convertible dehirities or other financing
that may be available to the Company). The Compard/the Managemeri
Team intend to determine the appropriate level afrdwings on a deal
specific basis.

Commitment by members of Management Team

Exclusivity

Save for the obligations in respect of the Lega@nitates, the Manageme
Team will act exclusively for the Group in respetany type of deal sourcin
until all net proceeds raised by the Company afly favested in suitable
opportunities. This exclusivity covers the raisofgproceeds in the Offering a

well as any other capital raisings that the Compaay carry out in the future

in the public market. However, an exception to fheegoing is that the
Management Team will not act exclusively for theo@r in respect of the
acquisition of rented residential assets and/or-penforming loans to the
extent that these activities arise from existindubure engagements with Th
Blackstone Group and/or Deutsche Bank AG, as dtrefthe longstanding
commercial relationship between the members ofMlaaagement Team an
these two entities.

The Company believes that the rented residentiapoment of Testa does n
represent a conflict with the exclusivity exceptigranted in favour of the
Blackstone Group and/or Deutsche Bank AG in resp&the acquisition of]
residential assets, as Testa’'s rented residessatsahave not been acquired
a stand-alone basis but rather as a part of aafiglisition of an operating
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company. The rented residential component does mapsesent 8.6% of th
total GAV of Testa, as of 31 March 2015 and 5%h&# Combined Group
Notwithstanding the foregoing, the Board of Direstof the Company will beg
informed.

Non-Compete

In addition, each member of the Management Teatnet| and will procure
that a Controlled Person does not, directly orrigatly:

(i) acquire or invest (on its own behalf or on Héld a third party) in a
property asset which is within the parameters efBlusiness Strategy of th
Group (except for the following asset acquisitiowkich are expressly
permitted (a) non-income producing property asaitts a market value lowe
than €5 million (this limit to be applied on a culative basis); (b) renteqg

residential assets for own use; (c) property asgleese the Group has had the

opportunity to invest but has declined to do so &ad consented that th
relevant member of the Management Team may puhsuepportunity), or (ii)
act as an adviser to any investor in competitioth vihe Group for the
acquisition of property with the same exceptiortsosgt in connection with (i)
above.

Conflicts of interest

MAGIC Real Estate will not establish, or invest m,SOCIMI and/or rea
estate company which is involved in a business withsame, analogous (
complementary object to the corporate object oiGhaup.

Treasury Policy

The Group seeks to carry out a treasury policyghesi to ensure capitd
preservation. Accordingly, the Group seeks to gateepositive and stead
rates of return with limited risk exposure. In partar, the Group focuses o
highly liquid financial products where any earlyrgnation would result in ng
or merely a limited penalty.

Applicant’s Service Providers

The Management Team

The day-to-day operations of the Company, includimg implementation of
the Business Strategy, is carried out by the Mamagé Team, which consist
of property and finance professionals who have restte experience i
Spanish and Portuguese real estate markets andablendrack record of
creating value for shareholders. The ManagemeninTisded by Mr. Ismael
Clemente (CEO), Mr. David Brush (CIO) and Mr. Migj@lero (CFO/COO)
and currently comprises nine members. The remaisirgnembers of the
Management Team are Mr. Francisco Rivas, Mr. EeriGuacia, Mr. Luis
Lazaro, Mr. Miguel Ofiate, Mr. Fernando Ramirez &md Manuel Garcia
Casas.

As of the date of this Prospectus, the Companyal toeadcount is 25. Th
Management Team expects to reach a stabilised dfagpproximately 125
employees, following the integration of Testa. A&stmanagement team

currently composed of 94 qualified professionafsywhich 50 manage Test
and its portfolio and 44 are part of its third-passset management busine
After the Acquisition, the current organisation@lsture of the Company wil

not be changed. After the merger or in its contthe, Company will consider

potential changes to maximise efficiency.

Four employees of the Company, Mr. Ismael Cleméaiecutive Chairman
& CEO), Mr. Miguel Ollero (CFO/COO), Mr. Luis Lazar (Asset
Management) and Mr. Miguel Ofiate (Asset Managemarg)continuing as
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MAGIC Contracts Key Employees pursuant to seveged@ments currently ir
place and entered into between MAGIC Real Estadevarious third parties.

The MAGIC Contracts Key Employees devote part dfirthtime to the
supervision and management of certain assets t#iynamanaged by MAGIC
Real Estate. Three additional employees of the @oy(Mr. Francisco Rivas
Mr. Enrique Gracia and Mr. Enrique Fonseca) deyag of their time to
MAGIC Real Estate to support the MAGIC Contracty lenployees.

Remuneration of the Management Team
The remuneration system of the Company includefotteaving elements:

e annual remuneration, comprising:
— annual fixed remuneration; and
— bonus incentive plans; and

* Management Stock Plan.

U7y

The breakdown of amounts received by the Board icédors in 2014 is a
follows:

Board member Type thougands
Ismael Clemente Orre Executive Chairme 442
Miguel Ollero Barrer: Executive directc 43¢
Donald Johnstc Independent direct 30
Maria Luisa Jorda Cas Independent direct 30
Ana Garcia Fe Independent direct 30
Alfredo Fernandez Aar. Independent direct 30
Fernando Ortiz Vaamon Independendirectol 30
Matthew Glowask Independent direct -
José Garcia Cedr Independent direct -
Total 1,03(

(i) Annual Remuneration

Expected cost of the Annual Remuneration

Annual compensation of the employees (including Mfamagement Team)
will be included as part of the Annual Total Oveatie. The aggregate
annual remuneration of the Management Team willexaeed an amount
equal to Annual Total Overheads less the AnnuahitgnCosts. The annual
fixed remuneration will initially represent approxately 40% of personnel
expenses of the members of the Management Teamba@mas incentive
plans will represent approximately 60% of such eges, subject to
compliance with Annual Total Overheads.

The Company's Annual Total Overheads will be thghkr of (a) 6.0% of the
Company’'s consolidated GRI and (b) 0.6% of the Camy{s consolidated
EPRA NAV plus any cash balance available at the @omw's consolidated
level, and will be calculated using the year-endrite of the Company with
reference to its consolidated financial statemémrtghe relevant year. Bonus
incentive plans will act as a buffer to achieverdferred limit.
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Annual fixed remuneration

Fixed remuneration constitutes the basic compomérthe remuneration
system of the Company and shall be paid monthlis itém is linked to the
essential features of the positions held by eachl®ree, such as (i) its
relevance in the Company, (ii) its impact on thétgs performance, and
(iii) the scope of responsibility assumed. The atrited remuneration will
include the cash component and any remuneratiokinich that could be
granted to the employees such as the use of aleemedical insurances
and life insurances.

Bonus incentive plan

The variable remuneration policy of the Companyl wi¢ based on the
assessment of individual performance goals.

The variable remuneration will entail two comporsent

— annual bonus, to which all employees of the Compargy in
principle, entitled (initially, 50% of the bonuscientive plan); and

— annual restricted bonus, to which only members bé t
Management Team are entitled (initially, 50% of thenus
incentive plan).

(i) Management Stock Plan

In addition, the Company has agreed to grant aitiaddl annual variable
remuneration incentive to the Management Team a&ignkged by the
Remuneration and Nomination Committee, linked te #hares of the
Company, which has been designated to incentivisd eeward the
Management Team for generating returns to the Sbhters.

Severance indemnity provisions

The Management Team (including the existing exegeutDirectors) hag
entered into employment contracts with the Compahich came into effect

upon Initial Admission. The following is a descigit of the severance

indemnity provisions that are included in theseticmis:

In the case of termination of the employment oraastile relationship due t
(i) voluntary resignation, (ii) death, retirement permanent total disability
(iii) justified dismissal on disciplinary grounds icase of employmen
relationships, or (iv) in the case of executiveddtors, the removal from th
position of Director due to a breach of its dutigsiformance of any action @

r
omission that causes any harm to the Company,eoexttstence of a corporate

liability claim against the executive Director fileby the Company, the

nY
executive Director shall not be entitled to anydkinf payment in concept of

leaving compensation.

If the termination of the employment or mercantiééationship (in the case g
the executive Directors) is motivated by any déferreason, including at th
will of the Company even without just cause, unfiiBmissal or a change i
control event (in the terms described in the applie employment legislation
the Company will recognise to the members of th@ag@ment Team in th
referred employment or mercantile contracts, tgktrto receive an indemnit
that will include any legal indemnity that could dygplicable.

The maximum amount of such indemnity will be egléwa to a multiple of
the total gross remuneration (including all consggtich as base salary a
bonus paid, any Awarded Shares related to the Msmegt Stock Plan
awarded to the member of the Management Team andeatricted bonus tq
which such member was entitled) in the 12-monthogeprior to termination.
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If the termination takes place during the firstryfdlowing Initial Admission,
the relevant member will be entitled to five timesich total grosg

year during the subsequent four years.

Audit Services

The Company’s consolidated financial statementspagpared in accordang
with IFRS-EU.

forth in Deloitte, S.L.’s annual engagement letter.
Property Appraisers

Valuations of the Company’s consolidated real estasets will be made (i) g
at 30 June of each year through an external deskthation (i.e., a limited

which is intended to update the previous 31 Deceméleation incorporating
significant changes that may have taken place inkebaconditions and/or
within the relevant assets (i.e., leases, capigkmditures, acquisitions d

valuation, in each case performed by a suitablylifipch RICS-accredited
appraiser to be appointed by the Audit and ConBommittee. The first
external valuation took place on 31 December 20ldluations of the
Company’s real estate assets will be made in aancelwith the appropriat
sections of the RICS Red Book at the date of valnatThis is an
internationally accepted basis of real estate vana

after 30 June 2015, the first joint valuation of tBroup’s and Testa’'s assets
expected to be the valuation as at 31 December. 2015

B.4a

A description of the mos
significant  recent  trend
affecting the issuer and th
industries in which it operates

t The economies of Spain and Portugal started to siigmws of recovery in 2011
sand the recovery gained momentum in 2014 with thejority of
émacroeconomic indicators posting signs of improvam&he collapse in olil

however this should be offset by a boost in ecoosamowth. The weakene
Euro has benefited the Spanish and Portuguesestsrk markets by keepin
European exports competitive and aiding the ecoaaetovery. The precis
impact of the weak Euro depends on how investadtse future evolution of
the exchange rate. Long-term weakening on the egad imply a
requirement of higher returns and lower prices bifad-based investors t
offset exchange rate induced capital losses, aredwarsa. Lower interest rate
are also helping to keep property yields down.

Current dynamics in property yields and capitalieal show an improvemer
in real estate. Average property yields of cerfaioperty types in the centra
business districts of Madrid and Barcelona havepressed since the end
2012 showing levels as of first quarter 2015 ofuab 5.25% (-125 bps i

150 bps) for Madrid offices, 4.90% (-135 bps) faré&elona offices and 7.09
(-150 bps) for industrial logistics space in Magiadd it is expected that yield
in this asset class will continue to harden assalt@f demand pressure to
least 6.5% by the current year-end (source: CBREpital values for thes
property types in Madrid have shown a similar tremdl as of first quarte
2015 were of approximately €16,000/sqm, €6,442/sgm¢gd €857/sgm,

remuneration. In the event such termination talesepafter the first year
following Initial Admission, such indemnity woulcebreduced by 20% in each

Deloitte, S.L. is providing audit services to then@pany and its subsidiaries.

The audit fees charged by Deloitte, S.L. are naggdi annually and are set

valuation which does not involve a physical insmecbof the properties and

legal liabilities)) and (ii) as at 31 December afck year through a physical

Given that it is expected that the Company willwae the control over Testa

‘prices in 2014 could drive down inflation with adak-on impact on rents;

Madrid and -150 bps in Barcelona) for high stregit in both cities, 4.75% (}

r
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respectively; a 29%, 33%, and 21% change when cadpa their respective
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low levels reached during the crisis. The storyBarcelona is very similar
with capital values of approximately €17,142/sqm,408/sqm and €993/sqn
for each of the respective property types représgrén increase from thei
respective floor levels during the crisis of 2998%2 and 14%, respectively
(source:CBRE.

The Portuguese property market has also shown sigrezovery since 2012,
Property yields as of first quarter 2015 in the t@nbusiness districts of
Lisbon were of around 6.25% (-150 bps) for higteatrretail, 6.25% (-20(
bps) for office and 7.50% (-200 bps) for industiiagistics space. Capital
values have also shown signs of recovery at fusrtgr 2015 at €16,320/sqn
€3,552/sqm and €520/sgm, respectively, representinigcrease of 24%, 329
and 27%, respectively, since 2012 (source: CBRE).

-

o~ =

In summary, values of high street retail, officeddogistics properties in
Madrid and Barcelona have suffered an importantraotion since 2007, angd
despite a more favourable economic outlook andreergé recovery in 2014
were 42%, 40%, 47% (in Madrid), and 14%, 40%, a@# 4in Barcelona),
lower for each respective property type as of y@at-2014. Property values ¢
high street retail, office and logistics propertied.isbon were 20%, 13% an
39% lower at the first quarter of 2015 than com@ace2007 (sourceCBRE.

o=

B.5

Group description:

As at the date of this Prospectus, the Company dwaswholly-owned
subsidiaries, each of which holds and managesteaydar asset class (except
for Merlin Logistica Il, S.L.U., that only managedeco, and MPVCI —
Compra e Venda Imobiliaria, S.A., that only managesbon-Expo): Tree
Inversiones Inmobiliarias SOCIMI, S.A.U., MERLIN d, S.L.U., MERLIN
Oficinas, S.L.U., MERLIN Logistica, S.L.U., Merlihogistica Il, S.L.U. and
MPVCI — Compra e Venda Imobiliaria, S.A. In additjaghe Company holds
participation of 25% in the share capital of Testa.

122

B.6

Major shareholders:

At the date of this Prospectus, the issued shamitataf the Company consist
of €129,212,001 divided into a single series of,229,001 shares in book-
entry form, with a nominal value of €1 each. Alltbése shares are fully paid

[72]

According to the latest information available fromme CNMV, Mainstay
Marketfield Fund, EJF Capital LLC and UBS Group A€&ld 6.653%, 5.0389
and 4.713%, respectively, of the Company’s shapéalgrior to the Offering.

The Company is not aware of any persons who, directindirectly, jointly or
severally, exercise or could exercise control ekerCompany as at the date [of
this Prospectus.

B.7

Historical  key
information:

financial

The Company's Unaudited Interim Condensed CondelitaFinancial
Statements for the three month period ended 312045 presented beloy
have been prepared in accordance with IAS 34 emiintfinancial reporting.

(I) CONSOLIDATED STATEMENT OF FINANCIAL POSITION
AT 31 MARCH 2015

(€ thousands)
ASSETS 31/03/2015
(unaudited)
NON-CURRENT ASSETS:
Intangible assets 143
Property, plant and equipment 968
Investment property 2,029,352
Non-current financial assets- 280,240
Deferred tax assets 7,348
Total non-current assets 2,318,051
CURRENT ASSETS:
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Trade and other receivables 2,133
Other current financial assets 125,000
Other current assets 94
Cash and cash equivalents 149,234
Total current assets 276,461
TOTAL ASSETS 2,594,512

EQUITY AND LIABILITIES

EQUITY:

Subscribed capital 129,212
Share premium 1,162,368
Reserves 19,169
Other equity holder contributions 540
Valuation adjustments (26,996)
Profit for the period 19,599
Equity attributable to equity holders of the Parent 1,303,892
NON-CURRENT LIABILITIES:

Non-current bank borrowings 1,220,283
Other financial liabilities 21,975
Deferred tax liabilities 18,969
Provisions 1,317
Non-current accruals and deferred income 500

Total non-current liabilities 1,263,044

CURRENT LIABILITIES:

Bank borrowings 12,763
Other current financial liabilities -

Trade and other payables 7,174

Current tax liabilities 6,139

Other current liabilities 1,500

Total current liabilities 27,576

TOTAL EQUITY AND LIABILITIES 2,594,512

(1) CONSOLIDATED INCOME STATEMENT AT 31 MARCH 2015

(€ thousands)
31/03/2015
(unaudited)
ICONTINUING OPERATIONS:
Revenue 32,042
Other operating income 413
Employee benefits expense (1,576)
Other operating expenses (1,204)
Gains on disposal of assets 6
Depreciation and amortization (25)
Negative goodwill on business combinations
OPERATING PROFIT 29,656
429
Finance income
Finance costs (7,929)
Change in fair value of investment properties 66
PROFIT BEFORE TAX 22,222
Income tax (2,623)
PROFIT FOR THE PERIOD FROM 19,599
PROFIT FOR THE PERIOD ATTRIBUTABLE 19,599
BASIC EARNINGS PER SHARE (in euros) 0.15
DILUTED EARNINGS PER SHARE (in euros) 0.15
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(1l1) CONSOLIDATED STATEMENT OF CASH FLOWS FOR THEIRST

QUARTER OF 2015 ENDED 31 MARCH 2015

(€ thousands)

31/05/2015

(unaudited)
CASH FLOWS FROM/(USED IN) OPERATING ACTIVITIES: 10,390
Profit before tax 22,222
IAdjustments for: 8,300
Depreciation and amortization 25
Change in fair value of investment properties (66)
Change in current provisions -
Change in Provisions 841
Finance income (429)
Finance costs 7,929
Changes in working capital- (11,568)
Trade and other receivables 1,207
Other current assets 28
Trade and other payables (16,128)
Other assets and liabilities 3,325
Other cash flows from/(used in) operating activitis- (8,564)
Interest paid (8,903)
Interest received 339
Income tax paid -

(34,604)
CASH FLOWS FROM/(USED IN) INVESTING ACTIVITIES:
Payments on investments- (103,987)
Investment property (103,770)
Property, plant and equipment (93)
Financial assets (124)
Proceeds from disposals- 69,383
Investment property 68,592
Financial assets 791
147,398

CASH FLOWS FROM/(USED IN) FINANCING ACTIVITIES:
Proceeds from and payments for financial liabilities- 147,398
Bank borrowings 156,445
Repayment of bank borrowings (5,244)
Financing expenses (3,803)
NET INCREASE/(DECREASE) IN CASH AND CASH 123,184
EQUIVALENTS
Cash and cash equivalents at beginning of period 26,050
Cash and cash equivalents at end of period 149,234

The historical Audited Consolidated Financial Statats for the Compan

and its subsidiaries for the period of nine morahd seven days ended 3
December 2014 presented below has been prepassdandance with IFRSt

EU.

o=

1
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(I) CONSOLIDATED STATEMENT OF FINANCIAL POSITIOI

AT 31 DECEMBER 2014

(€ thousands)
ASSETS 31/12/2014
NON-CURRENT ASSETS:
Intangible assets 149
Property, plant and equipment 894
Investment property 1,969,934
Non-current financial assets- 281,192
Derivatives 261,689
Other financial assets 19,503
Deferred tax assets 9,369
Total non-current assets 2,261,538
CURRENT ASSETS:
Trade and other receivables 3,340
Other current financial assets 125,791
Other current assets 122
Cash and cash equivalents 26,050
Total current assets 155,303
TOTAL ASSETS 2,416,841
EQUITY AND LIABILITIES 31/12/2014
EQUITY:
Subscribed capital 129,212
Share premium 1,162,368
Reserves (30,475)
Other equity holder contributions 540
Valuation adjustments (2,636)
Profit for the period 49,670
Equity attributable to equity holders of the Parent 1,308,679
NON-CURRENT LIABILITIES:
Non-current bank borrowings 1,027,342
Other financial liabilities 21,498
Deferred tax liabilities 24,432
Provisions 476
Total non-current liabilities 1,073,748
CURRENT LIABILITIES:
Bank borrowings 10,809
Other current financial liabilities 190
Trade and other payables 23,302
Current tax liabilities 75
Other current liabilities 38
Total current liabilities 34,414
TOTAL EQUITY AND LIABILITIES 2,416,841

(1) CONSOLIDATED INCOME STATEMENT FOR

THE PERIOD OF NINE MONTHS AND SEVEN DAYS ENDED 31

DECEMBER 2014

(€ thousands)
2014

CONTINUING OPERATIONS:

Revenue 56,616
Other operating income 381
Employee benefits expense (3,079)
Other operating expenses (16,013)
Gains on disposal of assets 126
Depreciation and amortization (35)
Negative goodwill on business combinations 7,247
OPERATING PROFIT 45,243
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Finance income 473
Finance costs (18,555)
Change in fair value of financial instruments (25,20)
Change in fair valueof investment properties 49,47
PROFIT BEFORE TAX 50,712
Income tax (1,042)
PROFIT FOR THE PERIOD FROM CONTINUING OPERATIONS 49 ,670
PROFIT FOR THE PERIOD ATTRIBUTABLE TO THE PARENT 49 670
EARNINGS PER SHARE (in euros) 0.38
BASIC EARNINGS PER SHARE (in euros) 0.58
DILUTED EARNINGS PER SHARE (in euros) 0.58

(111) CONSOLIDATED STATEMENT OF CASH FLOWS FORTHEHRIOD

OF NINE MONTHS AND SEVEN DAYS ENDED 31 DECEMBER 241

(€ thousands)
2014

CASH FLOWS FROM/(USED IN) OPERATING 27 928
ACTIVITIES: '
Profit before tax 50,712
Adjustments for: (12,128)
Depreciation and amortization 35
Change in fair value of investment properties (294
Change in current provisions 77
Change in Provisions 476
Negative goodwill on business combinations (7,247
Finance income (473)
Finance expenses 18,555
Change in fair value of financial instruments 2992
Changes in working capital- 19,165
Trade and other receivables (3,417)
Other current assets (122)
Trade and other payables 22,471
Other assets and liabilities 233
Other cash flows from/(used in) operating activitis- (29,821)
Interest paid (28,616)
Interest received 473
Income tax paid (1,678)
CASH FLOWS FROM/(USED IN) INVESTING
ACTIVITIES: ( ) (1,401,988)
Payments on investments- (1,401,988)
Net cash flow from acquisition (723,725)
Investment property (551,394)
Property, plant and equipment (929)
Intangible assets (149)
Financial assets (125,791)
Proceeds from disposals- -
Investment property -
Property, plant and equipment -
CASH FLOWS FROM/(USED IN) FINANCING 1,400,110,
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ACTIVITIES:

Proceeds from and payments for equity instruments- 1,261,645
Issue of equity instruments 1,261,105
Other equity holder contributions 540
Proceeds from and payments for financial liabilities- 138,465
Bank borrowings 206,838
Repayment of bank borrowings (68,373)

NET INCREASE/(DECREASE) IN CASH

AND CASH EQUIVALENTS 26,050
Cash and cash equivalents at beginning of period -
Cash and cash equivalents at end of period 26,050

There has been no significant change in the firgwcitrading position of the
Company since 31 December 2014 (the date to whieh ftnancial
information reported on in the auditors’ reportr@spect of the Company wg
prepared) other than as disclosed in this Prospectu

B.8

Selected key pro forma

financial information:

In addition to the Audited Consolidated Financialat&ments and the

Unaudited Interim Condensed Consolidated Finan@&&htements, the

Company has included in this Prospectus financfalimation to illustrate, on
a pro forma basis, how the Company's consolidatatement of financial

position and its consolidated statement of comprelre income might have

been affected by:
» the May Capital Increase;

+ the Testa Share Capital Reduction and subsequestt T®hare
Capital Increase that took place on 8 June 2015;

» the distribution of the Extraordinary Dividend onJ8ne 2015 and
the repayment of the Intercompany Loan betweenrSaay Testa;

 the full subscription of the Offering in an amourdf
€1,033,696,000;

» the Acquisition; and

» the financing of the Acquisition other than throuple May Capital
Increase and the Offering, including the Bridgeilikgic

assuming each of these events had taken placeJanuary 2015 (in respec¢
of the Company’s consolidated statement of compr&ike income) or on 31

March 2015 (in respect of the Company’s consatidatatement of financig
position), which are collectively referred to hereas the Unauditeg
Consolidated Pro Forma Financial Information.

B.9

Profit forecast:

Not applicable. This Prospectus does not contaifitgorecasts or estimates.

B.10

A description of the nature ¢
any qualifications in the aud
report on the historicd
financial information:

=

t
I

Regarding the historical audited consolidated fawan statements of th
Company and the Group for the period of nine moatid seven days ends
31 December 2014, the auditors understand that @bheompanying
consolidated financial statements present fairyail material respects, th
consolidated equity and consolidated financial fgmsiof the Company and th
Group as at 31 December 2014, and their consotidatilts and consolidate
cash flows for the period of nine months and sedeys then ended i
accordance with International Financial Reportitgn8ards as adopted by t
European Union and the other provisions of the leggry financial reporting
framework applicable to the Group in Spain.

DU

~

]
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B.11

Qualified working capital:

The Company believes that, taking into accountitl@lable cash at the date

this Prospectus, the Net Proceeds to be receivethéyCompany from th

1%
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Offering, the cash generated from operations, tnddcess to funds from o
or a combination of the following actions:

* new financing raised against existing unencumbasseéts; and/or

* new financing raised against new assets acquirtdnathe period;
and/or

» opening of new credit lines; and/or
» refinancing of the Bridge Facility; and/or
» refinancing of Testa's indebtedness; and/or

» disposal of non-core assets,

this Prospectus.

Section C- Securities

Ci1l

Type and class of security:

New Ordinary Shares mbminal value of €1.00 each.

The ISIN number of the Existing Ordinary SharekSiN:ES0105025003. Thé
New Ordinary Shares will receive a provisional IStiNhmber which upon
Admission will be replaced with the ISIN number tbe Existing Ordinary
Shares. The Ordinary Shares are of the same dtastha Company current)
has no other class of shares.

Cc.2

Currency of the securities
issue:

The New Ordinary Shares are denominated in euro.

C3

The number of shares issued:

The Offering will beréspect of 129,212,000 New Ordinary Shares
Subscription Price of €8 per New Ordinary Share.

The Company expects the New Ordinary Shares issuttte Offering to start
trading on the Spanish Stock Exchanges from orboutall August 2015. Th
Company will communicate significant developmentstlie Offering via a
regulatory information noticehécho relevanie

C4

A description of the rights
attached to the securities:

When issued, the New Ordinary Shares will rank pagsu with the Existing
Ordinary Shares, including in respect of the righteceive dividends approve
by the Shareholders after the date on which owngrghsuch New Ordinary
Shares is registered in the book-entry registriéslberclear, which, in
accordance with the envisaged timetable, is exgetdetake place on 1
August 2015.

The Ordinary Shares grant their owners the rigatdath in the By-laws ang
under Spanish corporate law, such as, among otligthe right to attend
general shareholders’ meetings of the Company thithright to speak an
vote, (ii) the right to dividends proportional teefr paid-up shareholding in th
Company, (iii) the pre-emptive right to subscritm hewly-issued Ordinary
Shares in capital increases with cash contributiansl (iv) the right to any
remaining assets in proportion to their respectsieareholdings upor
liquidation of the Company.

the Company has sufficient working capital avagalfbr the Company's
present requirements and for at least the nextvémelonths from the date of

D

1%

o

1]

C.5

Restrictions on the fre
transferability of the
securities:

eUnder Spanish Law, the Company may not imposeictstrs in its By-laws
on the free transferability of its Ordinary Shares.

However, the By-laws contain indemnity obligatiodsom Substantial
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Shareholders in favour of the Company designedgoodrage the possibility
that dividends may become payable to SubstantiateBlolders. If a dividend
payment is made to a Substantial Shareholder, timep@ny will be entitled tq
deduct an amount equivalent to the tax expensesratt by the Company on
such dividend payment from the amount to be paidsuoh Substantia
Shareholder (the Board of Directors will mainta@rtain discretion in deciding
whether to exercise this right if making such deducwould put the Company
in a worse position).

In addition, the By-laws contain certain informatiobligations with respect to
Shareholders or beneficial owners of Ordinary Shavho are subject to a
special legal regime applicable to pension fundsbemefit plans (such as
ERISA). The Company will have the ability to reguigem any Shareholder or
beneficial owner of Ordinary Shares such informatias the Company
considers necessary or useful to determine whetimeisuch person is subject
to a special legal regime applicable to pensiond$uror benefit plans
Furthermore, according to the By-laws, the Compaiilybe able to take any
measures it deems appropriate to avoid any adediesets on the Company g
its Shareholders resulting from the applicatiofaafs and regulation relating t
pension funds or benefit plans (in particular, ERLISThe purpose of thes
provisions is to provide the Company with the apito minimise the risk thal
Benefit Plan Investors (or other similar investdns)d 25% or greater of any
class of equity interest in the Company.

W O =

The holding of New Ordinary Shares by investors rbayaffected by the lay
or regulatory requirements of the relevant jurisdic which may include
restrictions on the free transferability of suchwN@rdinary Shares. Investors
should consult their own advisers prior to an itwvesit in the New Ordinary
Shares.

Additionally, MAGIC Kingdom (the investment vehicliarough which the
members of the Management Team hold Ordinary Shhessagreed to lock;
up arrangements, as further described in sectidrofthis Summary.

C.6

Admission:

o

The Existing Ordinary Shares are listed on the BpaBtock Exchanges an
are quoted through the Automated Quotation Syst&MBH (Sistema de
Interconexion Bursatibr Mercado Continupof the Spanish Stock Exchanges.
Application will be made to list the New Ordinari&@es on the Spanish Sto¢k
Exchanges and to have the New Ordinary Sharesdjtiuteugh the SIBE. The
Company expects the New Ordinary Shares to be sethid listing and trading
on the Spanish Stock Exchanges on or about 10 Alflib. The Existing
Ordinary Shares are listed and traded on the Sp&@tieck Exchanges unde
the symbol “MRL".

1°4

=

C.7

Dividend policy:

The Company intends to maintaidiédend policy which has due regard to
sustainable levels of dividend distribution and ebhieflects the Company’s
view on the outlook for sustainable recurring aagsi The Company does
not aim to create reserves that are not availabte distribution to
Shareholders other than those required by law.Jdrapany intends to pay
dividends when the Board of Directors considerappropriate. However,
under the Spanish SOCIMI Regime, the Company walrdquired to adopt
resolutions for the distribution of dividends, aftrilfiling any relevant
Spanish Companies Act requirement, to Shareholtersally within the six
months following the closing of the fiscal year ¢ at least 50% of the
profits derived from the transfer of real estat®perties and shares in
Qualifying Subsidiaries and real estate collectimeestment funds; provided
that the remaining profits must be reinvested hepteal estate properties or
participations within a maximum period of three rs from the date of th
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transfer or, if not, 100% of the profits must betdbuted as dividends once
such period has elapsed; (ii) 100% of the proféswtd from dividends paid

by Qualifying Subsidiaries and real estate colecinvestment funds, and
(i) at least 80% of all other profits obtained. the relevant dividend

distribution resolution is not adopted in a timelgnner, the Company would
lose its SOCIMI status in respect of the year téchvithe dividends relate.

Only those Shareholders that are registered irclsrance and settlement
system managed by Iberclear at 23:59 hours (Matirid) on the day of

approval of a dividend distribution will be entiléo receive such dividend
distribution. Dividends will be received in respetthe Ordinary Shares
owned at such time. Unless otherwise agreed bghlaeeholders’ Meeting or

the Board of Directors, the By-laws provide that fleyment date will take

place within the following 30 calendar days aftee tlividend distribution is

approved.

The record date criteria referred to above inteiodallow the Company to
timely identify Substantial Shareholders beforeihgwo make a dividend
distribution to them. According to the By-laws, aBkareholder must give
notice to the Company’s Board of Directors of aoyusition of Ordinary
Shares which results in such Shareholder reachisigd@ in the Company
equal to or higher than 5% of its share capitah dfividend payment is made
to a Substantial Shareholder, the Company will bgtled to deduct an
amount equivalent to the tax expenses incurredhbyGompany on such
dividend payment from the amount to be paid to suhbstantial
Shareholder.

Section D- Risks

D.1

Key information on the key
risks that are specific to th
issuer or its industry:

Prior to investing in the New Ordinary Shares, pessive investors should
econsider the risks associated therewith.

1. Specific risks relating to the acquisition ofiae

» The acquisition of Testa is structured to take @lac several phasgs
which could fail to occur. The shares in Testadhley Sacyr are
currently pledged as collateral for a syndicateohlo

 The Group faces potential risks related to its ifigant liquidity
requirements.

» Testa is a party to financing agreements contaioirenge of contro
provisions that may be triggered by the acquisibgrthe Company of
more than 50% of the shares of Testa, which maytresthe need tqg
renegotiate or repay financing agreements or otbantractual
agreements.

» Testa faces a potential refinancing risk as a resdihe Acquisition.

» Sacyr’s relationship with Testa.

» The operational integration of the Combined Growgy mesult in costg
and difficulties beyond those foreseen, and the l&oed Group may
not be able to efficiently manage the larger orgaiion.

e The Combined Group’s future prospects will, in pae dependent o
the Combined Group’s ability to integrate the TeStaup effectively,
including the successful integration and motivatioh certain key
employees of the Company and Testa.

+ The Unaudited Consolidated Pro Forma Financial rinfdion
included elsewhere in this Prospectus does noesept, and may nagt
give a true picture of, the actual or future finahacondition and
results of operations of the Group.

=

* Any due diligence by the Company in connection wlith Acquisition
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may not reveal all relevant considerations or liadés of Testa’s
Group, which could have a material adverse effacthe Company’g
financial condition or results of operations.

* Testa has granted certain pledges and personargaeas with respect
to debts of other members of the Sacyr Group.

* The market price of the Ordinary Shares may de@ma result of the
Acquisition.

e The acquisition price includes a control premium.

» The transfer by Testa of real estate assets that aequired prior td
the application of the SOCIMI regime would be sobje taxation

2. Risks relating to the Group’s activity and ®ri¢al estate business

I. General risks
(A) Risks relating to the Group’s activity

* The Company is recently formed and has only opédridea limited
period.

* The Group's Assets are and will be concentratethénSpanish an
Portuguese commercial property market and the Gwaligherefore
have greater exposure to political, economic ahdrdiactors affecting
the Spanish and Portuguese markets than more ifis@tsusinesses.

» The Group’s investments will be concentrated inaierasset classes.

» Any costs associated with potential acquisitiorat tho not proceed t
completion will affect the Group’s performance.

» There can be no assurance that any target retiiirisevachieved.

* The Group may not have full control of its Assets aay therefore b
subject to the risks associated with minority inrents and joint
venture investments.

* The Group’s net asset value is expected to fluetaagr time.

» The Group may dispose of assets at a lower thagcesgbreturn or at
loss, and may be unable to dispose of assets at all

» Competition may affect the ability of the Grouprtake appropriate
investments and to secure tenants at satisfactotglrates.

* The Group may acquire various types of real edtmas, some o
which may be subordinated debt which would rankirtetlsenior debt
tranches for repayment in the event that a borraeéults.

* Real estate loans are subject to the risk thanterat the underlying
properties could default and/or seek to renegoti@tems during the
course of a tenancy, which could, in turn, resalttie borrower
defaulting on the loans or result in a reductionttie value of the
underlying real estate assets.

* In the event of the insolvency of a borrower, the@'s ability to
enforce the underlying collateral may be adverselgacted by the
insolvency regime or insolvency regimes which maplga to that
borrower and/or the underlying collateral.

* The Group’s return on real estate loans may beraeleaffected if
the Group cannot obtain the underlying collateraithe event of a
default.

» Repayments of loans could be subject to the avktijabf refinancing
options or sale of the underlying asset.

e The Group may be subject to prepayment risk oloés assets.

e The Company's ability to pay dividends will depamgbn the Group’g
ability to generate profits available for distritmt and its access tp
sufficient cash.

» The composition of the Group’s Assets is expeabetlittuate.

* The Group faces potential risks related to its lnte@ness.

-
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B) Risks relating to the real estate business

II) Specific risks relating to the Merlin’s ExisgrAssets

1) Specific risks relating to Testa

3. Risks relating to the Management Team, the Gsoamployees and the

The Group may not be able to obtain further finagan satisfactory
terms or at all.

The Group is exposed to risks associated with mewesin interes
rates as a result of incurring floating rate debt.

The value of any properties that the Group has iesjuiand will
acquire and the rental income those propertiesl yaeé and will bg
subject to fluctuations in the Spanish and Portsgyeoperty markets|
The Group’s business may be materially adversefgctdd by a
number of factors inherent to the sale and purcbégeoperties and
their management.
Investing in commercial property asset classesulgest to certain
risks inherent in each of these asset classes.

Property valuation is inherently subjective andeutein.

The Group’s due diligence may not identify all 6sénd liabilities in
respect of an asset acquisition.

Real estate assets are illiquid.

The Group may be dependent on the performance iod-flarty
contractors when undertaking development, refurbesit or
redevelopment projects and may suffer delays, monptetion or mayj
fail to achieve expected results.

The Group may be subject to liability following tdesposal of assets.
The Group may be subject to potential claims netptio the
development, construction and refurbishment of estdte assets.
The Group may suffer losses in excess of insurprmeeeds, if any, of
from uninsurable events.

Tree'’s assets are fully leased to a single tenant.

Tree has significant levels of debt and has noin@irred profits.
The Assets’ valuation over time could be lower thta price paid for
the acquisition of the assets that comprise thetass
A significant number of financing agreements, idahg the Senior
Facility Agreement and the Bridge Facility containvenants that
could be breached.

Testa faces potential risks related to its indeiged, such as
refinancing risks.
Investing in real estate, including rented resigdénproperties ang
hotels, is subject to certain inherent risks.
The appraised value of Testa’s real estate partfoky not accurately
reflect the current market value of Testa’s asseétduation of land
presents special difficulties.

Testa relies on certain key personnel.

Testa faces risks related to court claims and buabort claims.

Board of Directors

The Group is reliant on the performance and theerige of the
Management Team.

Members of the Management Team may have conflictaterest in
allocating their time and activity between the Gr@nd MAGIC Real
Estate and the Group may be harmed if its reputatiche reputation
of MAGIC Real Estate suffers.
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4. Regulatory, structure and taxation risks

The Management Stock Plan is based on EPRA NAWaldility in
property values might lead to increased entitlesiahead of a cyclica
peak.

There can be no assurance that the Management Tatinbe
successful in implementing the Group’s Businesat&gy.

The arrangements between the Company and the Maeagel eam
were negotiated in the context of an affiliatedatiehship and may
contain terms that are less favourable to the Camgiean those which
otherwise might have been obtained from unrelatetgs.

The members of the Management Team are expecteel éntitled to
substantial severance payments, in certain cir@amss, upor
termination of their employment with the Company.

The Company is reliant on the performance and tieterof the
members of the Board of Directors.

Reputational risk in relation to the Board of Dies may materially
adversely affect the Group.

There may be circumstances where Directors haveordliat of
interest.

5. Risks relating to the economy

The Group is subject to certain laws and regulaticlating to rea
estate assets.

Environmental, health and safety laws, regulat@and standards may
expose the Group to the risk of substantial unebegecosts and
liabilities.
The assets of the Company could be deemed to be ‘gdsets” that
are subject to certain requirements of ERISA andémtion 4975 of
the Code, which could restrain the Company from inalcertain
investments.

The Company believes that it was a passive foréigrestment
company (PFIC) for US federal income tax purposeshe previoug
taxable year and that it will be classified as dPfor the current
taxable year and expects to be a PFIC in futurablaxyears, which
generally will result in adverse US federal incotag consequences
for US investors.

The Company may cease to be qualified as a Sp&O€LIMI which
would have adverse consequences for the Group tandbility to
deliver returns to Shareholders.

Any change in tax legislation (including the Span8CIMI Regime)
may adversely affect the Group.

Restrictions under the Spanish SOCIMI Regime mayt ihe Group’s
ability and flexibility to pursue growth throughagsitions.

Certain disposals of properties may have negathgi¢ations under
the Spanish SOCIMI Regime.

Spanish taxation of capital gains obtained by aeitevestors from the
transfer of their Ordinary Shares.

The Company may become subject to an additionalckexge if it
pays a dividend to a Substantial Shareholder, whiely result in g
loss of profits for the Group.

The Company may not impose restrictions on thetfiaesferability of
its Ordinary Shares and the acquisition of Ordin@hares by certai
investors could adversely affect the Company.

=)

Since the Group’s assets are and will be concextiatSpain and, to
lesser extent, Portugal, adverse developments irerge economid
conditions in Spain and Portugal and elsewherecanderns regarding

D
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instability of the Eurozone may adversely affeet @Group.

D.3

Key information on the key
risks that are specific to th
securities:

The Underwriting Agreement between the Companythadvianagers
provides that such agreement may be terminated entain
circumstances and the underwriting commitment k& Managers is
subject to certain customary conditions precedent.

There can be no assurance that an active tradimgeimaill develop
for the Preferential Subscription Rights or thagrénwill be sufficient
liquidity for such rights.

A significant decline in the Company’'s Ordinary &harice would
likely have a material adverse effect on the valfithe Preferentia
Subscription Rights.

The Ordinary Shares or the Preferential SubscripRights may be
sold on the market during the subscription period the case of
Preferential Subscription Rights), or during oreafthe subscriptior
period (in the case of Ordinary Shares), which nf@we an
unfavourable impact on the value of the PreferérBiabscription
Rights or the market price of the Ordinary Shares.

Any delay in the admission to listing and tradirfigh®e New Ordinary
Shares would affect their liquidity and would prew¢heir sale until
they are so admitted.

Shareholders and investors who exercise their frergfal Subscription
Rights during the preferential subscription penwitl not be able to
revoke their subscriptions.

The market price of the Ordinary Shares may ndécethe value of
the assets of the Group and the Company's OrdiBhaye price may
fluctuate widely in response to different factors.

Shareholders who do not exercise their Prefererfiatbscription
Rights will have their interest in the Company téll

The Company may in the future issue new Ordinargr&) which
may dilute investors’ interest in the Company.

A current minority Shareholder or a third party magquire &
significant stake in the Company in the contexttieé Offering or
otherwise.

The achievement of the target returns set by theadgament Tean
may have a dilutive effect on investors’ interestiie Company.
Sales of Ordinary Shares by the Management Teamthar large
Shareholders, or the possibility of such sales, afégct the marke
price of the Ordinary Shares.

The interests of the Company's major Shareholderg conflict with
those of other Shareholders.

The Preferential Subscription Rights must be esertithrough the

Iberclear member entity in whose book entry registich rights are
registered and the Subscription Price must be foaith euros
Shareholders outside Spain may be unable to sbbsdor New
Ordinary Shares in the Offering or to exercise rthereferential
Subscription Rights.

It may be difficult for Shareholders outside Sp#irserve process 0O
or enforce foreign judgments against the Comparti@Directors.

An investor whose currency is not the euro is egdds exchange rate

fluctuations.
Shareholders may face difficulties in protectingithinterests becaug
of differences in shareholders’ rights and fidugiaesponsibilities
between Spanish laws and the laws of other jutisdis, including
most U.S. states.

The holding of Ordinary Shares does not guarartegight to attend

[
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n

e

Shareholders’ meetings.
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Section E- Offer

E.1 The total net proceeds and aiThe Company expects to raise Net Proceeds of ajppately €1,000.2
estimate of the total expensesnillion (assuming full subscription of the New Omdry Shares and after
of the issue: deducting commissions and other estimated expergbsaxes related to the

Offering).

E.2 Reasons for the issue, use gf The Company'’s principal use of the Net Proceeda@Dffering will be to to

proceeds: fund the acquisition of Testa, to partially prephg Bridge Facility and the
Group’s general corporate purposes.
E.3 A description of the The Offering will be in respect of 129,212,000 N&#dinary Shares at a

terms and conditions of
the issue:

Subscription Price of €8.00 per New Ordinary Share.

23:59 (Madrid time) on the Record Date, that isdhaée of publication of thg
Offering in the BORME which, in accordance with #erevisaged timetable,
expected to be 17 July 2015) Preferential SubsenigRights to subscribe fg
an aggregate of 129,212,000 New Ordinary Shards aviiominal value of €
each. Each Existing Ordinary Share registered enrtitords of Iberclear a
23:59 (Madrid time) on the Record Date entitles hitdder to receive on
Preferential Subscription Right. The exercise oé¢hPreferential Subscriptiq
Rights entitles the exercising holder to subscfdsewo New Ordinary Share
against payment of the Subscription Price in cash.

July 2015 through 1 August 2015 (both inclusiveljie Preferentia

Exchanges from 8:30 (Madrid time) on 20 July 204830 (Madrid time) or
31 August 2015, both inclusive. During the preféis@nsubscription period
Eligible Shareholders may exercise or sell theieféential Subscription
Rights, in whole or in part, and those having esext their Preferential

additional New Ordinary Shares in excess of tpeir rata entitlement during
the additional allocation period described belowlteatively, Eligible

market during this period and other investors asfdem the Eligible

Ordinary Shares, in each case, in compliance wiplieable laws and
regulations.

Any Preferential Subscription Right regarding whiélll payment of the
Subscription Price has not been received on oréeafe expiration date of th

Subscription Rights that lapse will not be compéeda The exercise g
Preferential Subscription Rights in the preferdngabscription period is
irrevocable, firm and unconditional and may not dancelled or modified
(except where a supplement to the Prospectus itispety, in which casg

have the right, exercisable within two working dafter publication of suck
supplement, to withdraw their subscriptions, predidthat the new facto

closing of the Offering and the delivery of the N@&ndinary Shares).
Additional allocation period: the allocation of atiichal New Ordinary

Shares is currently expected to take place on dhghf AQS Trading Day
immediaely following the end of the preferential subsddptperiod (which
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The Company is granting Eligible Shareholders (tbathe Shareholders as pof
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The preferential subscription period (which lasfieén calendar days from 18

Subscription Rights are expected to be traded erAf@S of the Spanish Stock

Subscription Rights in full may confirm their agmneent to subscribe for
Shareholders may sell all or part of their PrefeabiSubscription Rights in the

Shareholders may acquire said Preferential SubgrriRights in the market in
the required proportion and subscribe for the smpwading number of New

e
preferential subscription period will lapse and thelders of Preferential
f

investors who have already agreed to subscribéNéw Ordinary Shares wil|
N

mistake or inaccuracy to which the supplement sefmose before the final
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Section E- Offer

in accordance with the envisaged timetable, is eepeto be 6 August 2015).
To the extent that at the expiration of the prefée¢ subscription period
there are New Ordinary Shares that have not beéscsbed for, the
Company will allocate them to holders of Prefer@n8ubscription Rights
that have exercised their Preferential SubscripRights in full and have
indicated their agreement to subscribe for addifidiew Ordinary.

Depending on the number of New Ordinary Sharesntalip in the
preferential subscription period and the applicatithe Company receives
for additional New Ordinary Shares in the additlomtlocation period,
holders of Preferential Subscription Rights magnee fewer additional New
Ordinary Shares than they have requested or ncaie(aut, in any event, not
more additional New Ordinary Shares than thoseastgd by them).

Discretionary allocation period: if any New OrdigaiShares remain
unsubscribed following the close of the additiomdibcation period, the
Managers have agreed, subject to the terms anditiomsd of the

Underwriting Agreement, to use reasonable effootrtocure subscribers
during a discretionary allocation period and, fajliwhich, to subscribe and
pay for the unsubscribed Underwritten Shares (dmetk below) at the
Subscription Price pro rata to their respectiveanmtiting commitments.

The discretionary allocation period, if any, is egfed to begin at 17:00
(Madrid time) on the fourth AQS Trading Day immedig following the end

of the preferential subscription period (this daycurrently expected to be 6
August 2015) and end at 9:00 (Madrid time) on ifte AQS Trading Day

immediately following the end of the preferentiaibscription period (this

day is currently expected to be 7 August 2015).im@uthe discretionary
allocation period the Managers will only offer amsell unsubscribed New
Ordinary Shares (i) within the United States onlyXiBs (as defined in Rule
144A) and in reliance on Section 4(a)(2) underSkeurities Act or on Rule
144A or on another exemption from the registratiequirements of the
Securities Act, or (ii) outside the United Statesoffshore transactions in
reliance with Regulation S.

Underwriting: On 15 July 2015 the Company entemat ian English law
underwriting agreement with the Managers and BNRRIBAS Securities
Services, Sucursal en Espafia, as Agent Bank (tHedefwriting
Agreement”) with respect to 128,462,000 New Ordinary Shai@se
“Underwritten Shares’). The number of the Underwritten Shares is treailte
of deducting the New Ordinary Shares that the Mamamt Team, through
their investment vehicle MAGIC Kingdom, has commdit® subscribe and
pay for in the Offering (i.e. 750,000 New OrdingBhares (the MAGIC
Kingdom Shares")) from the total aggregate number of New Ordin&hares
to be issued pursuant to the Offering (i.e. 129@1@ New Ordinary Shares).
Subject to the terms of the Underwriting Agreemanty of the Underwritten
Shares that remain unsubscribed after the disoatyallocation period shall
be acquired by the Managernsro rata to their respective underwriting
commitments, at the Subscription Price. If all tbladerwritten Shares
offered are subscribed for by Eligible Sharehold@rsjualified investors in
the preferential subscription period, the additicaléocation period and the
discretionary allocation period, as the case mayH® Managers will not be
required to subscribe for any Underwritten Shares.

The Underwriting Agreement contemplates the paddsifor a majority of
the Joint Bookrunners, which majority shall includee Sole Global
Coordinator, (on behalf of the Managers), to teatenthe Underwriting
Agreement until the time of registration of the italpincrease deed with the
Mercantile Registry of Madrid under certain circtamces. These
circumstances include the occurrence of certairenatacerse changes
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Section E- Offer

the Company's condition (financial or otherwise)usimess affairs or
prospects and certain changes in, among other shicgtain national or
international political, financial or economic cdtiahs.

In addition, the Managers’ obligations under thelelwriting Agreement are
subject to the fulfilment of certain conditions gedent, including the
delivery of customary legal opinions, the acquisitby the Company of the
Control Shares on or before 29 July 2015 or thedtment Agreement being
in force during the Preferential Subscription Perio

Morgan Stanley & Co. International plc is actingSmde Global Coordinator,
Credit Suisse Securities (Europe) Limited, GoldrBachs International, J.P.
Morgan Securities plc, Morgan Stanley & Co. Intéioral plc and UBS
Limited, are acting as Joint Bookrunners, Bancot&ader, S.A., Bankinter,
S.A., BNP PARIBAS, Crédit Agricole Corporate and/éstment Bank and
Société Générale, are acting as Co-BookrunnersBando Bilbao Vizcaya
Argentaria, S.A., Caixabank, S.A., Fidentiis Easti Sociedad de Valores,
S.A., Kempen & Co N.V. and Mediobanca - Banca dédiio Finanziario
S.p.A., are acting as Co-Lead Managers.

A description of any
interest that is material to
the issue/offer including
conflicting interests:

The Company is not aware of any link or significanbnomic interest betwee

the Company and the entities participating in thfer@g (Directors, compan
secretary, Sole Global Coordinator, Joint Bookrusramd Co-Lead Manager
Agent Bank and legal advisers), except for thetbirprofessional relationshi
derived from the legal and financial advice desttiltherein in relation to th
Offering and the interests of (1) the Sole Globabinator (entities in whos

corporate group at the date of this Prospectus 4@881,341 Ordinary Share

and following the Offering, assuming 100% take up its Preferential
Subscription Rights, will hold 7,472,011 Ordinarjha®es) and (2) th
Management Team (through their investment vehMIBGIC Kingdom, which
at the date of this Prospectus holds 1,124,999M@rgiShares and following th
Offering, assuming 100% take up of its Preferenfiabscription Rights, wil
hold 1,874,999 Ordinary Shares). Additionally, agrtof the Managers hav
directly or through affiliates, performed servides and engaged in investmel
financial and commercial banking transactions withe Company in thg
ordinary course of their business, and may do $oarfuture.

(OO IES I I
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E.5

Name of the person or entity
offering to sell the securitieg
and details of any lock-up
agreements:

Save for the Company, there are no entities oropersffering to sell New
Ordinary Shares.

Company lock-up

Under the terms of the Underwriting Agreement, @oenpany has agreed thi
during the period from the date of this Agreementibd including 180 day
after the AQS trading day following the SubscriptiDate, the Company wi
not, without the prior written consent (which camsshall not be unreasonah
withheld or delayed) of a majority of the Joint Roanners, which majority
shall include the Sole Global Coordinator:

0] directly or indirectly, issue, offer, pledgeglis contract to sell, sell g
grant any option, right, warrant or contract toghase, exercise any option
sell, purchase any option or contract to sell,evrdl or otherwise transfer

dispose of any Ordinary Shares or other shardseo€bmpany or any securitig

convertible into or exercisable or exchangeableQodinary Shares or othe

shares of the Company or file any prospectus utideProspectus Directive (
any similar document with any other securities tagu, stock exchange ¢
listing authority with respect to any of the foreym

(i) enter into any swap or any other agreementmy transaction thg
transfers, in whole or in part, directly or indilgcthe economic consequenc
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Section E- Offer

of ownership of any Ordinary Shares or other shaféise Company; or

(iii) enter into any other transaction with the samconomic effects, d
agree to do or announce or otherwise publiciserttemtion to do any of th
foregoing,

=

1%

whether any such transaction described in any bfctauses (i), (i) or (iii)
above is to be settled by delivery of Ordinary $sawr any other securities, |n
cash or otherwise.

The foregoing sentence shall not apply to (A) #sé and/or sale and offer py
the Company of the Subscription Rights and the NBvares as described
herein, (B) the grant or exercise of options oreottights to acquire Ordinany
Shares or rights related to Ordinary Shares urfterCompany’s employees’
share and incentive schemes, in each case assdiddio the Prospectus, and
(C) the issue of Ordinary Shares for the purposex@fcuting the potential
merger between the Company and Testa.

Management lock-up

In relation to the Initial Issue, MAGIC Kingdom &hinvestment vehicle
through which the members of the Management Tealoh @adinary Shares
has agreed that during the period commencing ondtte of the Placin
Agreement relating to the Initial Issue (13 Jund4)0and ending 720 day
following Initial Admission, that it will not, witbut the prior written unanimou
consent of the Initial Issue Joint Bookrunners @ihiconsent shall not b
unreasonably withheld or delayed):

D 0 ¢ =

0] directly or indirectly, offer, pledge, sell, ovact to sell, sell any option
or contract to purchase, purchase any option dracinto sell, grant any option
right or warrant to purchase, lend or otherwisendfer or dispose of any
Ordinary Shares or any securities convertible imdp exercisable of
exchangeable for Ordinary Shares; or

(i) enter into any swap or any other agreementity transaction that
transfers, in whole or in part, directly or inditlgc the economic consequence
of ownership of the Ordinary Shares,

whether any such swap or transaction describedbirckuse (i) or (i) above is
to be settled by delivery of Ordinary Shares or segurities convertible into qr
exercisable or exchangeable for Ordinary Sharesash or otherwise.

Such lock-up arrangement will not apply to (i) aagangements between
MAGIC Kingdom and any financial institutions whittave provided, or may
provide in the future, financing for the purposdstie subscription of such
Ordinary Shares by MAGIC Kingdom, provided thatls@rdinary Shares may
only be used to secure MAGIC Kingdom’s payment thieo obligations under
any such financing; (ii) transfers of Ordinary Séwin favour of members of
the shareholders of MAGIC Kingdom or their direginily members (being p
parent, brother, sister, spouse or civil partnex lineal descendant of any of the
foregoing), provided that any such transferee shgikbe to be bound by the
lock-up obligations during the remainder of theklop period; (iii) in the event
of the whole or partial takeover of the issued sheapital of the Compan
which has been recommended by the Board of Dirgctdiv) the
implementation of a scheme of arrangement in réspédhe sale of the
Ordinary Shares of the Company that has been reeotied by the Board ¢
Directors; (v) a scheme of reconstruction of themany which has bee
recommended by the Board of Directors; and (vi) lamyback by the Compan
of Ordinary Shares on identical terms to the tenffeyed to all Shareholders.

<

> —h

<

In addition, each member of the Management Teamsupnt to the terms af
the Management Stock Plan and subject to the emospbelow, shall not
dispose of any Ordinary Shares received as parbrofpursuant to the
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Section E- Offer

Management Stock Plan prior to the first annivergdrthe date on which th
Ordinary Shares are delivered to any member ofMaepagement Team. The
lock-up shall not apply (i) if the employment ornmmercial relationship i
terminated or ends as a result of the retiremetimdancy, death, ill-healt
injury or disability of the relevant member of tianagement Team or (i
under a change of control of the Company.

[¢)

= 0 &

E.6

Dilution:

The Eligible Shareholders will receive efgrential Subscription Rights t
subscribe for New Ordinary Shares and, thus, inetrent they exercise sug
rights in full, they will suffer no dilution of theholdings of the Company's
share capital at the Record Date.

> O

In the event that none of the Eligible Shareholdetsscribes for New Ordinary
Shares in the percentage to which their PrefereBtiascription Rights entitle
them, and further assuming that the New Ordinarar&h were entirely
subscribed for by investors other than the EligiBleareholders, or by the
Managers, the holdings of the Eligible Shareholdersuld represent
approximately 60% of the total number of Ordinafyafs following the
Offering, which would represent a dilution in owsleip percentage of
approximately 40%.

E.7

Estimated expenses
charged to the investor by
the Issuer:

Not applicable. No expenses will be charged toiamgstor by the Company
in respect of the Offering.
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PART II: RISK FACTORS

Any investment in the New Ordinary Shares and tlegeRential Subscription Rights is subject to a bemof risks.
Accordingly, prior to making any investment deaisiprospective investors should carefully consaléthe information
contained in this Prospectus and, in particulae tiisk factors described below.

This Prospectus also contains forward-looking stagats that involve risks and uncertainties. Seerfiaod-Looking
Statements” in Part IX (“Important Information”) dhis Prospectus. The Group’s actual results califter materially
from those anticipated in these forward-lookingestaents as a result of certain factors, including tisks faced by the
Group described below and elsewhere in this Prasjsec

Prospective investors should note that the riskatirg to the Group, its industry (being the comeir real estate
market in Spain and Portugal), the New Ordinary f88aand the Preferential Subscription Rights sunisedrin the
section of this Prospectus headed Part | (*Summagyreé the risks that the Company believes to bartbst essential to
an assessment by a prospective investor of whaghensider to invest in the New Ordinary Shared #ie Preferential
Subscription Rights. However, as the risks whiehGnoup faces relate to events and depend on cstamoes that may
or may not occur in the future, prospective invesstould consider not only the information on kleg risks summarised
in the section of this Prospectus headed Part uffhary”) but also, among other things, the risksl amcertainties
described below.

Following the execution of the Investment Agreemeith SACYR (see “Recent Developments” in Part XVI
“Management’s Discussion And Analysis Of Finan€aindition And Results Of Operations”) the Compaay acquired

a 25% participation in the share capital of Testadashall, upon completion of the Acquisition, haldarticipation of, at
least, 99.6% in the share capital of Testa. Teqtarates in the same sector as the Company, bt éxposed to
additional risks as further described below, In #igah, the Company is exposed to additional risksaaresult of the
acquisition and integration of Testa, as furthesci&bed below.

The Board of Directors considers the following sigk be material for prospective investors in th@mrany. However,
the following is not an exhaustive list or explaoatof all risks that prospective investors mayefaghen making an
investment in the New Ordinary Shares and the Reefml Subscription Rights and should be used aidamce only.
Additional risks and uncertainties not currentlyokvn to the Board of Directors, or that the BoardDifectors currently
deems immaterial, may also have an adverse effeth® Group’s business, financial condition, reswf operations
and/or prospects. In such case, the market pricOmfinary Shares and of the Preferential SubsaniptRights could
decline and investors may lose all or part of thewestment.

Prospective Investors should consider carefullyttMaean investment in the New Ordinary Shares &edRreferential
Subscription Rights is suitable for them in lightlee information in this Prospectus and their meral circumstances. If
prospective investors are in any doubt about amjoachey should take, they should consult a coemiéhdependent
professional adviser who specialises in advisingtlom acquisition of listed securities. The orderwhich risks are
presented is not necessarily an indication of tkelihood of the risks actually materialising, betpotential significance
of the risks or of the scope of any potential hdonthe Group’s business, financial condition, réswf operations and
prospects.

Prospective investors should read this sectioroimunction with this entire Prospectus.

1. SPECIFIC RISKS RELATING TO THE ACQUISITION AND INTEG RATION OF TESTA

The acquisition of Testa is structured to take ptaim several phases which could fail to occur. Téleares in Testa held
by Sacyr are currently pledged as collateral fosyndicated loan.

On 8 June 2015 the Company and Sacyr, S3adyf) entered into an investment agreement for theustipn by the
Company from Sacyr, in several phases, of a 9916&edn the Spanish listed company Testa InmuehieRenta, S.A.
(“Testd) (the “Investment Agreemetit (see Part X Acquisition of Testa. On the same date, the Company subscribed
and paid for 38,491,930 new ordinary shares ofal espresenting 25% of its current share capitalofthe date of this
Prospectus, Testa is a subsidiary of Sacyr an@dnepany has no special minority protection rightenothan as required
by law and provided for in the by-laws of Testa anthe framework agreement signed between Test&anyr.

Pursuant to the terms of the Investment Agreen®atyr has undertaken to deliver to the Compangréef9 July 2015,
38,645,898 ordinary shares in Testa (ti@oritrol Shared) free of any pledge, lien or encumbrance reprissgnan
additional 25.1% of Testa’s current share capitel the Company shall, on the moment that it effetyi acquires the
Control Shares, acquire control over Testa by hgldh 50.1% of its share capital. As of the datehef Investment
Agreement, all of Sacyr’s shares in Testa weregadds collateral (thelesta Share Pleddgfor a syndicated loan made
to Sacyr Vallehermoso Participaciones Mobiliarfad,. in order to finance the acquisition of a staké&epsol, S.A. and
which had an aggregate outstanding principal amofirg2,265 million as at 31 March 2015. Sacyr hdsrined the
Company that the Testa Share Pledge with respébet@ontrol Shares has been released subjecplicatjon of part of
the funds to be received by Sacyr upon the Firéiv€rg to partial prepayment of the abovementiosgddicated loan. If
Sacyr fails to deliver the Control Shares as coptated in the Investment Agreement, then, despigeremedies and
compensations included in the Investment Agreentbetdelivery of the Control Shares (theirst Delivery’) could be
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delayed or terminated by the Company and, if thist Blelivery does not finally occur, the Companyl wierefore hold a
minority stake (25%) in Testa with no control ovteand this may have a material adverse effecthenGroup’s business,
financial condition, results of operations and pezgs.

Following the First Delivery, Sacyr has undertakemleliver to the Company, not before 30 Septen2b45 but no later
than 30 June 2016, 76,248,281 additional ordinagres in Testa (theRemaining Sharey, free of the Testa Share
Pledge and free of any other liens and encumbra@es the Company effectively acquires the Remgihares, it will
hold a stake of at least 99.6% in Testa. If Sagymiable to cancel the Testa Share Pledge witecespthe Remaining
Shares before 1 July 2016, or if the creditors utiteabove referred syndicate loan enforce saidigel before such date, or
if Sacyr otherwise fails to deliver the Remainingafs as contemplated in the Investment Agreerttemt,emedies and
compensations included in the Investment Agreentitret “Second Delivery) may not be sufficient to cover all the
damages suffered by the Company. If the Seconi@ddgldoes not occur, the Company may face additionallenges for
the operational integration of Testa within the @amy’s Group and this may have a material advdfset®n the Group’s
business, financial condition, results of operatiand prospects.

Pending completion of the Second Delivery, the @riotiends to hold the Net Proceeds as cash orerpstalents or bank
deposits with one or more banks. Such instrumeetsleely to yield lower returns than the targeteturns from real estate
investments. Should the First Delivery or the Sdcbelivery not occur, there can be no assurande hew long it will
actually take for the Group to invest the Net Pedse

The Group faces potential risks related to its difigant liquidity requirements

In accordance with the Group’s Business StratdgyGroup has made significant investments andigasicant liquidity
requirements for the next twelve months from thie @ this Prospectus, in particular in light o tBridge Facility entered
into in relation to the Acquisition. See sectiofi bhe Group’s Business Stratépin Part XI (“Information on the Group

for further details and section Récent Developmeiitsn Part XVI (“Management’s Discussion and Analysis of Financial
Condition and Results of Operation

The Company believes that, taking into account,atvalable cash at the date of this ProspectusN#teProceeds to be
received by the Company from the Offering, the cgsherated from operations, and its access to ftrods one or a
combination of the following actions:

* new financing raised against existing unencumbasséts; and/or

* new financing raised against new assets acquirédrvthe period; and/or
* opening of new credit lines; and/or

» refinancing of the Bridge Facility; and/or

» refinancing of Testa’s indebtedness; and/or

» disposal of non-core assets,

the Company has sufficient working capital avagafir the Company's present requirements and fdeagt the next
twelve months from the date of this Prospectus.

The Company's access to funds, however, dependseeral factors, many of which are beyond its @bnincluding
general political and economic conditions, the labdity of liquidity in the debt market, the avalility of liquidity or
credit to potential purchasers and monetary paficthe markets in which the Company operates. To@gany cannot,
therefore, assure you that it will be able to rdfse necessary funds when needed on economictiactate terms, for
example with respect to the applicable interes, e amount, the maturity and any applicablenfiral covenants, or at
all, and any failure to do so may lead to advemsesequences, including forfeiture of contractugthts and benefits, early
termination and/or the payment of penalties or rothyiidated damages, or the acceleration of firmarrangements
which may in turn trigger cross-default provisia@tained in other current or future financing agnents causing any
funds advanced thereunder to become immediatelnddgayable. Failure by the Company to accesssfoodld therefore
have a material adverse effect on the Group’s @igucondition, business, prospects and resultpefations.

Testa is a party to financing agreements containiclgange of control provisions that may be triggeregl the acquisition
by the Company of more than 50% of the shares o$thewhich may result in the need to renegotiaterepay financing
agreements or other contractual agreements.

Certain of Testa’s financing agreements contaimghaof control provisions which would be triggergmbn the acquisition
by the Company of more than 50% of the shares efar@vhich will occur upon the completion of theskiDelivery,
expected to take place on or before 29 July 20I&s may lead to adverse consequences, includm@dbeleration of
said financing agreements, requiring their immedrapayment or renegotiation, and also the trigfieross-default and
cross-acceleration provisions in other financingeaments to which Testa is a party.

As of 31 March 2015, Testa was a party to finan@ggeements subject to such change of control gioms with an
aggregate outstanding principal amount of €1,0#filEon.
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If the Company is unable to obtain a waiver froroheaf the relevant lenders to Testa under saichéiimg agreements
with change of control provisions, upon acquisitmnthe Company of more than 50% of the sharesestal (which will

occur upon completion of the First Delivery, exgecto take place on or before 29 July 2015), thedes under such
facilities may be entitled to accelerate such faiags, which may trigger cross-default and crosselecation provisions in
other financing agreements to which Testa is aypdiie foregoing could have a material adversecefim Testa's
financial condition, business, prospects and residlbperations.

As of the date of the Prospectus, the Company biasn@d waivers from Testa’s lenders under thaosfiing agreements
including change of control provisions with an aggate principal amount outstanding at 31 March 261€928.4 million
(representing 86.6% of Testa’s debt which may #igthange of control provisions as a result ofAbguisition), subject
to certain repayment obligations (S@&esta faces a potential refinancing risk as a ésd the Acquisitiohin this Part Il
(“Risk Factory).

Testa faces a potential refinancing risk as a retsof the Acquisition.

Certain of Testa’s financing agreements contaimghaf control provisions which would be triggergabn the acquisition
by the Company of more than 50% of the shares sfal({&ee Testa is a party to financing agreements contaimingnge
of control provisions that may be triggered by #uoguisition by the Company of more than 50% ofdit@res of Testa,
which may result in the need to renegotiate or yefi@ancing agreements or other contractual agrestsien this Part Il
(“Risk Factory. Those financing agreements amounted to aneggdge outstanding principal amount of €1,071.5ionill
as of 31 March 2015.

As of the date of the Prospectus, the Company htsned waivers from two of Testa’'s lenders undeshsfinancing
agreements which included change of control promisi which represent an aggregate principal amoutstanding of
€928.4 million of the €1,075.1 million outstandiag of 31 March 2015. As a result of the first waiagreement, Testa
will need to repay all its existing debt with thesf waiving lender which amounted to €798.3 millias of 31 March 2015
(of which, as of 31 March 2015, €218 million wei subject to change of control provisions) by Ja@&6. Additionally,
and as a result of the second waiver agreemerdgsaiilesta refinances its debt with such waivinddenit is obliged to
maintain certain loan to value ratios which wiluire Testa to repay an aggregate principal amoiuf137.5 million of
its existing debt during the period running frore 8ixth to twelfth month following the acquisitithy the Company of the
controlling stake in Testa.

If the Company is unable to refinance or pay ttetdgrior to its maturity and if Testa does notdéwe funds to pay the
outstanding balance thereunder, Testa would detaulthese financing agreements, which could in tugger cross-
default and cross-acceleration provisions in offmemcing agreements to which Testa is a party. allsurance may be
given that any remedy, including obtaining apprajgriwaivers from Testa’'s lenders or refinancingt&esdebt, can be
effected on reasonable terms or at all. Any offtnegoing could have a material adverse effecthenGroup’s financial
condition, business, prospects and results of tipesa

Additionally, the Company is likely to seek to refince Testa in order to adapt Testa’s debt strittuthat of the Group.
If the Company is unable to refinance Testa’s dabihe refinancing is delayed, the debt structdithe Combined Group
may not be efficient, which could have a materdlease effect on the Combined Group’s financialditbon, business,
prospects and results of operations.

Sacyr’s relationship with Testa.

As of the date of this Prospectus, the Companysh?®o of the shares of Testa, which is a subsidibBacyr. As of the
date of this Prospectus the Company has no spaakity protection rights other than as requirgddw and provided
for in the by-laws of Testa and in the Frameworkrefggnent signed between Testa and Sacyr. Accoxdisgicyr
continues to have the power to determine the coitiposof Testa’s Board of Directors and determineexercise
significant influence over matters requiring apioat its general meeting of shareholders.

Although it is expected the Company will take cohtsf more than 50% of the shares of Testa uponpteton of the
First Delivery on or before 29 July 2015, Sacyrlwibntinue to hold a stake in Testa until completaf the Second
Delivery, which is expected to be no earlier th@rSgptember 2015 and no later than 30 June 20d&ordance with the
Investment Agreement. Until the Second Delivergdasummated, Sacyr will have the power to app@nbus members
of Testa’s Board of Directors and may continue xereise certain minority rights over Testa. Moreowaich Second
Delivery may be delayed or terminated (S&be' acquisition of Testa is structured to take placseveral phases which
could fail to occur. The shares in Testa held bgy® are currently pledged as collateral for a siaded loari in this
Part Il ("Risk Factory)).

Sacyr may have economic or other interests whiehiramonsistent with the interests of the Companiysostrategic plans
with respect to Testa. If Sacyr were to take astioontrary to the Company’s interests with respediesta, this could
adversely affect the Company’s ability to implemistbusiness strategy regarding Testa and to tir@® certain asset
classes in the Testa portfolio.

Sacyr and Testa entered into a Framework Agreetoegdvern the relationships between the Testa Gengpthe non-
Testa Group companies of the Sacyr Group. Seeose¢tl (‘Other Transactions with Related Partiegn Part XVIII
(“Information on Testa for further details.
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The operational integration of the Combined Groupamresult in costs and difficulties beyond thosedseen, and the
Combined Group may not be able to efficiently maeafe larger organisation.

The operational integration (and merger, if implated) of the Group and Testa’s Group following #eguisition of
control in Testa by the Company, may be difficultl @xpensive and the benefits derived from, andiists associated with,
such integration (and merger, if implemented) may lve in line with expectations. The diversion lof tManagement
Team’s attention from their other responsibilittesa result of the need to deal with integrati@uds could also have an
adverse effect on the Group’s business. If the Gomjis not able to manage the broader organisaffaiently, it could
lose key customers and fail to achieve full intégreof the assets and resources of Testa’s Graljeh could, in turn have
a material adverse effect on the Group’s busiriess)cial condition, results of operations and piexgs.

The Combined Group’s future prospects will, in patte dependent on the Combined Group’s ability tbegrate the
Testa Group effectively, including the successfateégration and motivation of certain key employeesthe Company
and Testa.

The success of the Combined Group will depend ih gathe ability of the Combined Group to retagylemployees of

both the Company's and Testa’s groups and suctlgssfanage the larger organization resulting fréra tombination of

both groups, given Testa’s Group has approximdtebe times the employees of the Group. Key engg®ynay depart as
a result of issues relating to the uncertainty difficulty of integration or a general intention thto remain with the

Combined Group, and competition for qualified parss to replace them may be intense. Accordingbyassurance may
be given that the Combined Group will be able tainekey employees or successfully manage therlange more diverse
combined organization, either of which could disrilyfe Combined Group’s business and negativelycatfee Combined

Group'’s financial condition and results of openasio

The Unaudited Consolidated Pro Forma Financial Infmation included elsewhere in this Prospectus does represent,
and may not give a true picture of, the actual aitdire financial condition and results of operatiornsf the Group

This Prospectus includes an unaudited consolidptedforma statement of comprehensive income angmstnt of
financial position of the Company as of and for gegiod ended 31 March 2015. This financial infotiora has been
included to illustrate, on a pro forma basis, hbe Company’s statement of financial position atv&rch 2015 and its
statement of comprehensive income for the threetimsoended 31 March 2015 might have been affectatidpffering,
the Acquisition and all the events related to loéihsactions as further described Rrésentation of the Group’s financial
informatior? in Part IX (“Important Informatiot), assuming that the Offering and the Acquisitiead been completed on
the dates stated therein.

The Unaudited Consolidated Pro Forma Financialrinfdion presented in this Prospectus is based)a@siimates and
assumptions that are preliminary, and (ii) the tgdiinformation on the Offering and the Acquisitithrat is currently
available to the Management Team. It has been pegdar illustrative purposes only and, becausisaiature, addresses
a hypothetical situation that does not purpore@resent, and may not give a true picture of, tteshfinancial condition
and results of operations of the Group that wouldehbeen achieved if the Offering and the Acquisithad been
completed on 1 January 2015 for the purpose oktaement of comprehensive income and on 31 Mabdd for the
purpose of the statement of financial position..rédwer, the Unaudited Consolidated Pro Forma Fiahtreformation
does not purport to project the financial conditarrresults of operations as of any future datoany future period of
the Group. Accordingly, investors are cautioned twofplace undue reliance on the Unaudited Pro Fofmancial
Information.

The Unaudited Consolidated Pro Forma Financialrinfdion does not constitute, and should not besdelipon as
constituting, a complete set of financial staterseifor a proper interpretation of the Unaudited Pooma Financial
Information, it must be read together with the Gibidsited Financial Statements included elsewhetkignProspectus.

Any due diligence by the Company in connection witle Acquisition may not reveal all relevant consigtions or
liabilities of Testa’s Group, which could have a tegial adverse effect on the Company’s financialrahtion or results of
operations.

Although the Company has conducted a due diligen@x Testa, there can be no assurance that thalidgence
undertaken for the purposes of the Acquisition Wéle revealed all relevant facts that may be sacgdo evaluate the
Acquisition, including the determination of thegerithe Company paid, or to formulate a businessesty. Furthermore,
the information provided during the due diligencaynbe incomplete, inadequate or inaccurate. As glathe due
diligence process, the Company also made subjgatiiggments regarding the results of operationgnfaial condition and
prospects of Testa. If the due diligence invesigat fail to correctly identify material issues albilities that may be
present in Testa, or if the Company considers suaterial risks to be commercially acceptable reéato the opportunity,
the Company may subsequently incur substantial immesit charges or other losses that may not beredvby the
contractual protections in the Investment Agreemienaddition, following the Acquisition, the Compamay be subject
to significant, previously undisclosed liabilitie§ the acquired business that were not identifiedng the due diligence
and which could contribute to poor operational geriance, undermine any attempt to restructure Tiediae with the
Company's business plan and have a material adwdfset on the Company’s financial condition andules of
operations. The Company has not been involveddrptieparation of the consolidated financial statem#or Testa and its
subsidiaries, included in this Prospectus, whictehiaeen prepared by Testa's management team, arefdie cannot
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confirm their accuracy, completeness or veracity.
Testa has granted certain pledges and guarantedh véspect to debts of other members of the Saapup.

As of 31 March 2015, the Testa Group had graimegm securities (mortgages and pledges over rentsgaarantees (to
secure from multi-group credit facilities) securidgbts of the Sacyr Group against third partieduating the Spanish tax
authorities, which amounted to €424.4 million. Swecurities and guarantees Testa had provided 3% March 2015
included:

* mortgages of €121.1 million to secure certain tabilities for which Testa has mortgaged certaisets
(primarily land plots) as collateral. Testa's oblignhs as mortgagor of these tax liabilities afeedaled to be
reduced over time as the underlying obligationspaid. The majority of these obligations (€69.6limil as of 31
March 2015) are scheduled to be extinguished uttdercurrent payment calendars by September 201€. Th
payment calendars with respect to the remaining6Esiillion have been suspended and are currenttieiun
appeal before the Spanish courts;

* guarantees together with other Sacyr Group compaii€259.6 million to secure multi-group creditifidies of
Sacyr where €204.2 million had been drawn downf 84 #arch 2015; and

e guarantees to third parties in respect of othemfoml and commercial debt of Sacyr Group companies

As of the date of this Prospectus, Testa has dafaieleases for all guarantees and security irgeireselation to the Sacyr
Group debts, except for:

(i) a mortgage over a land plot that is securingeht of the Sacyr Group with the Spanish tax aittesr
amounting to €46.9 million. On 9 July 2015, Sasguested from the Spanish National High CoAttdiencia
Naciona) the replacement of the existing mortgage by aaoremce guarantee which was executed on 6 July, 2015
and

(i) a guarantee of €111.0 million granted in favefi Banc Sabadell, S.A., which is expected toddeased on or
before 29 July 2015.

Pursuant to the Investment Agreement (as furthscrdd in Part X (“Acquisition of Testa”), Sacyadiundertaken to
procure the release of all guarantees and secdntéyests granted by Testa and its subsidiariéaviour of Sacyr and its
group companies no later than the date of complatiothe First Delivery. However, to the extent Yais unable to
procure the release of these guarantees and geicueitests, and although the Company will retainamount equal to
each relevant personal guarantee and securityesiterot so released from the consideration to e fwaSacyr in
exchange for the Control Shares, if any relevardyiS&roup company were to default on its obligadiamder any
financing agreement guaranteed or secured by estsisubsidiaries, the relevant guarantees arrggdinterests granted
by Testa or its subsidiaries could be enforced.ddoer, a default under any debt so secured or giem@ could trigger
cross-default and/or cross-acceleration provisiorder other financing agreements also guaranteseooired by Testa or
its subsidiaries. If any of the foregoing were tour, it could have a material adverse effect ostd's financial condition,
business, prospects and results of operations.

The market price of the Ordinary Shares may declia result of the Acquisition.
The market price of the Ordinary Shares may deelga result of the Acquisition if, among other:
» the integration of Testa’s business is delayedsuacessful;

» the Company does not achieve the expected berddfithe Acquisition as rapidly or to the extent
anticipated by analysts or investors or at all;

* the effect of the Acquisition on the Company’s figel results is not consistent with the expectetiof
analysts or investors; or

» Shareholders sell a significant number of Shares abmpletion of the Acquisition.
The acquisition price includes a control premium

The implied premium to NAV of the acquisition amésito 15.9%, which results from comparing an ingkguity value
for 100% of Testa of €1,994 million with Testa’s MAf 1,721 million (as of 31 March 2015). Both nuenb include the
Cash Resulting from the Testa Equity Restructu@ig994 million derived from the total purchasecprof €1,794 million
paid by the Company to Sacyr for its 99.6% stakeTasta (including the Cash Resulting from the TdStaity
Restructuring and €6 million paid to minority shzoklers pursuant to the Testa Share Capital Remfucnd the
Extraordinary Dividend) plus €8 million expected® paid to minority shareholders for the remairdngo stake (based
on a price per share of €13.54). The total purclpaee can be broken down into the following payisemade at the
different stages: €431 million from the Companyiscription of the New Testa Shares in 8 June Z@hich has been
already completed), €1,555 million for the acqiositof the Control Shares and the Remaining Shiaveih is expected
to take place on or before 29 July 2015, and nfaree80 September 2015 and no later than 30 Juh@&, 28spectively)
and €8 million expected to be paid to acquire theonties’ stake pursuant to the Takeover Bid, Itasg in a €273
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million premium. The implied premium to GAV amourtts 8.4% on Testa's valuations as of 31 March 20lbs
premium results from the comparison of the marl@ue of Testa’s assets as of 31 March 2015, whichuated to
€3,202 million, with an implied enterprise valuegd;,473 million.

Whilst the Company believes that the premium isoeable given the point in the market cycle, thghiquality of the
assets acquired, the complementarity of both dm$fand the additional management capabilitiesigind by Testa’s
management team, there is no guarantee that the@&@gnwill be able to exploit these opportunitiesl &ailure to do so
could have a material adverse effect on the Comgdmancial condition, business, prospects andlteof operations
since the difference between the premium and ttegpmmcity to exploit such opportunities would becartted for as a loss
in the income statement. Seehe transfer by Testa of real estate assets the¢ aequired prior to the application of the
SOCIMI regime would be subject to taxatiah this Part Il (‘Risk Factory).

The transfer by Testa of real estate assets thatewsecquired prior to the application of the SOCIMEgime would be
subject to taxation

The transfer of Testa’s real estate assets that tveld prior to the application of the SOCIMI regiwould be partly
subject to taxation. In particular, the profit ttia deemed to be obtained prior to the applicatibthe SOCIMI regime
would be subject to taxation at the general cotpdracome tax rate (currently 28% but 25% as ot year).

For this purpose, the SOCIMI Act sets out a retblgt@resumption by virtue of which any profit oltedl on the transfer
of real estate assets that were held prior to pipcation of the SOCIMI regime is deemed to beagted on a lineal basis
along the holding period of the relevant assetrd&foee, the tax payable on any such profits wowdegally be lower the
longer the asset is held after the applicatiorhef$OCIMI regime. Therefore, if Non Core assetsdisposed of shortly
after the application of the SOCIMI regime, depegdbn the date of transfer, they may be subjedaxation at the

abovementioned general CIT rate.

To reflect this, the Company will register a dederitax liability in its accounts at 25% on the eli#ince between the
market value of Testa’s real estate assets and tioeivalue. However, the final tax payable migimafly be lower
depending on the asset transferred and the d#tatafansfer. This deferred tax liability amoutd €271 million.

2. RISKS RELATING TO THE GROUP'SACTIVITY AND TO ITS REAL ESTATE BUSINESS
| GENERAL RIsks

A) RISKS RELATING TO THE GROUP SACTIVITY

The Company is recently formed and has only opedater a limited period

The Company was incorporated on 25 March 2014, igtyits first investments in July 2014 and, exdeptthe audited
and unaudited financial information referred tdPiart XVII (“Selected Historical Financial Informatiinand the limited
operating data contained in Part XIVT{fe Asset$ of this Prospectus, does not have any otherohéstl financial
statements or other meaningful operating or firgndata. It is therefore difficult to evaluate tpeobable future
performance of the Group in the longer term. Theggal activity of the Group is the acquisitionréttly or indirectly),
active management, operation and selective rotaiforeal estate assets, in particular (i) officegarties; (i) retail
(shopping centres, retail parks including big beoaperties (i.e., retail stores that occupy largeelvause-style buildings)
on a selective basis, and high street retail ptegseti.e., retail stores located in the primargibhess and retail streets of a
city, such as top fashion boutiques) on a seledidgs); (iii) logistics, including industrial pregies; (iv) prime urban
hospitality (urban hospitality assets located iimprlocations); and (v) other commercial real espabperties, which are
expected to represent a limited percentage of TV (“Commercial Property Asselsin the Core and Core Plus
segments (as defined in section 5 of Part Xif¢frmation on the Group) primarily in Spain and, to a lesser extent, in
Portugal.

Whilst the Company has designed and is implemerfimancial controls and supporting systems and qaores to
support its governance, reporting and disclosuligations as a publicly traded company, as a régémtorporated entity
which has only operated for a limited period, thesge yet to be fully implemented and tested extehsin a live
environment and there is no certainty that they fauifiction as designed in practice or at all. Actiogly, no assurance
can be given that the Company will be able to gtewnvestors with the financial or other informatithey may expect or
desire or that the Company will be able to proadeh information within the timeframe that investexpect.

Any investment in the New Ordinary Shares and trefelPential Subscription Rights is, therefore, sabjto all of the
increased risks and uncertainties associated witlcently formed business, including the increassdthat the Group
will not achieve its business objectives, and thatvalue of any real estate acquisitions madenbyGroup, and of the
New Ordinary Shares and the Preferential SubsonigRights, could substantially decline.

The fact that the Group’s performance relies onetkpertise of the Management Team and that the @ownig a recently
formed company that commenced operations only &t $lhoe ago and has limited financial records aetdrs that
contribute to increase the risk of an investmerthexNew Ordinary Shares and the Preferential Sighsn Rights. As a
result, institutional and qualified investors arerecapable to understand the investment in thep@osnand the risks
involved therewith, and, in any event, consultatidth financial, legal and tax advisers is stronglgommended in order
to assess any such potential investment.
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The Group’s Assets are and will be concentratediwe Spanish and Portuguese commercial property metrknd the
Group will therefore have greater exposure to pwm#l, economic and other factors affecting the Spain and
Portuguese markets than more diversified businesses

The principal activity of the Group is the acqusit (directly or indirectly), active managementeogtion and selective
rotation of Commercial Property Assets in the Camd Core Plus segments primarily in Spain, sucfres's assets, and,
to a lesser extent, in Portugal. The majority &f pinoperty acquisitions (other than Tree’s assetsexpected to be located
in Madrid, Barcelona and certain secondary locat@as well as in Lisbon (Portugal). As a resulthis strategy, the Group
will have a significant industry and geographic @amtration and an investment in the New Ordinargrg&é and the
Preferential Subscription Rights may therefore bbjext to greater risk than investments in compamvigh more
diversified portfolios or business strategies. GBreup’s performance may be significantly affectgdelbents beyond its
control affecting Spain and Portugal, and the Sgpaand Portuguese commercial property market iticp&ar, such as a
further general downturn in the Spanish and Podsg@conomies, negative changes in demand forcraaised supply of,
commercial property in Spain and Portugal, theaetiveness of property relative to other investnertices, changes in
domestic and/or international regulatory requiretmeand applicable laws and regulations (includingrélation to
taxation), Spain’s and Portugal’s attractivenes®esgn direct investment destinations, politicahditions, the condition
of financial markets, sovereign debt defaults e Buro area, European Union exits, the availahiitgredit, the financial
condition of tenants, interest rate and inflati@ter fluctuations, higher accounting and control emges and other
developments. Any of these events could reducedhtal and/or capital values of the Group’s propessets and/or the
ability of the Group to acquire or dispose of pmjgs and to secure or retain tenants on acceptabies or at all and,
consequently, may have a material adverse effech@rGroup’s business, financial condition, resoft®perations and
prospects. In addition, significant concentratibmeestments in the Spanish and/or Portugueseestate markets (and/or
any particular sector within these markets) or ificamt concentration of certain industry sectossaaesult of the Group’s
properties being rented predominantly to tenarai fsuch industry sectors may result in greatertiityain the value of
the Group’s investments and its net asset valuaapdlownturn in such markets may have a mataliarae effect on the
Group’s business, financial condition, results pé@tions and prospects.

In addition, the Group is subject to certain resions on investments under the SOCIMI Regime Baag XX (“Spanish
SOCIMI Regime and Taxation Informatipifor further information). There can be no assiathat a sufficient number
of suitable opportunities will be available on sk&tttory terms or at all to enable the Group tcediify its assets in
order to limit the risks derived from the speciéixposure to the Spanish and Portuguese commercipéy markets
(including Tree’'s assets), which may, in turn, havematerial adverse effect on the Group’s businéaancial
condition, results of operations and prospects.

The Group’s investments will be concentrated in t@@n asset classes

The principal activity of the Group is the acqusit (directly or indirectly), active managementeogtion and selective
rotation of Commercial Property Assets in the Came Core Plus segments. An investment in the Nesin@ry Shares
and the Preferential Subscription Rights may tloeeebe subject to greater risk than investmentgthier companies that
have more diversified portfolios or business stji@® See Ihvesting in commercial property asset classesiext to
certain risks inherent in each of these asset elgisim this Part Il (Risk Factory).

Any costs associated with potential acquisitionattlo not proceed to completion will affect the Gps performance

The Group will need to identify further suitablerestate opportunities, investigate and pursub spportunities and
negotiate property acquisitions on suitable terafisof which require significant expenditure priar completion of the
acquisitions. The Group incurs certain third-pacysts, including in connection with financing, \ations and
professional services associated with the soureind analysis of suitable assets. While the Managerieam is
incentivised to limit costs under the Group’s cststicture with any costs related to transactionghvdo not proceed
to completion to be deducted from the Annual T@akrheads (thereby reducing the Management Teaatenfal
bonus incentive plan), there can be no assurante #s level of such costs and there can be noagtee that the
Group will be successful in its negotiations touiog any given property. Please see section 4 af>Rg" Information
on the Group) for a definition of Annual Total Overheads. Theeater the number of potential property acquisgio
that do not reach completion, the greater the Jiledverse impact of such costs on the Group’s lkgsinfinancial
condition, results of operations and prospects.

There can be no assurance that any target returriff e achieved

The Target Return set out in this Prospectus ferGhoup is a target only (and for the avoidancdanibt is not a profit
forecast). There can be no assurance that the Gvitiupe able to meet this target or any other lefereturn, or that the
Group will achieve or successfully implement itssBuess Strategy. The existence of such Target Retuould not be
interpreted as an assurance or guarantee thatleushof return can or will be met by the Group.eTactual returns
achieved by the Group may vary from the Target Rednd these variations may be material.

The Target Return, while presented with numeripalcHicity, necessarily reflects numerous estimated assumptions
made by the Group with respect to industry perforcea general business, economic, regulatory, mametfinancial
conditions and other future events, as well as ematspecific to the Group’s businesses, all of tvhace difficult or
impossible to predict and many of which are beytivedGroup’s control. The Target Return reflectsjettive judgments
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in many respects and, thus, is susceptible to plelinterpretations and periodic revisions basedanal experience and
business, economic, regulatory, financial and afleeelopments.

Although the Group aims to achieve such TargetfRehrough the careful selection of its real estetgets and the active
management of such assets, the Target Returnés lmmsthe Group’s assessment of appropriate exjperddor returns
on the type of assets that the Group has acquirddoeoposes to acquire and the ability of the Mansgnt Team to
enhance the return generated by those assets thaatige management. The Group’s ability to achtbeeTarget Return
and any other level of return depends on its ghititforecast market rents, property-related casts property values. In
connection with the acquisition of buildings foetGroup’s rental business, the Group bases thénasecprice in large
part on anticipated returns and estimates thesenetusing certain assumptions relating to futi@erty values and
future market rents. There can be no assurancehise assessments and assumptions will proveageclihe Group’s
failure to accurately forecast such values andsreatild result in lower profits and have a matexiderse effect on the
actual returns on assets, and, consequently, thhpGrability to achieve the Target Return.

Neither the Group’s nor its independent auditoi, any other independent accountants, nor the Rmokrunners,
compiled, examined or performed any procedures mgispect to the Target Return nor have they exgdessy opinion or
any other form of assurance on the Target Returits @chievability, and such parties assume nooresipility for, and
disclaim any association with, the Target Returhe Tltimate achievability of the Target Return Isoasubject to
numerous risks and uncertainties including, butlindted to, the risks and uncertainties descritpethis Prospectus.

As such, the Target Return constitutes forward{logknformation and is subject to risks and undasties that could
cause actual results to differ materially from fharget Return, including, but not limited to, theoGp’'s and the
Management Team’s performance, industry performagaeeral business and economic conditions, cotigretadverse
changes in applicable laws, regulations or ruled, the various risks set forth in this Prospecimne of the Group, the
Board of Directors, the Management Team, the Baakrunners or any of their respective affiliatadyisers, officers,
directors or representatives can give any assutaatéhe Target Return will be realised or thatialkresults will not vary
significantly from the Target Return.

Prospective investors should decide for themsellesther or not the Target Return is reasonablechieaable and
carefully evaluate whether investing in the New i@ady Shares and the Preferential Subscription tRighappropriate for
them bearing in mind personal circumstances andrnfoemation included in this Prospectus, partidyldaaking into

account the risk factors described herein.

The Group may not have full control of its Assetachmay therefore be subject to the risks associatgth minority
investments and joint venture investments

Pursuant to the Group’s Business Strategy, the gsnoay enter into a variety of acquisition structurewhich the Group
acquires less than a 100% interest in a parti@adaet or entity with the remaining ownership indebeing held by one or
more third parties. As of the date of this Prospecthe Company has acquired 25% of the shareatapiTesta (See the
risk factor entitled—Sacyr’s relationship with Testq The management and control of such an assemtity may entail

risks associated with multiple owners and decisiakers, including the risks that:

* investment partners become insolvent or bankruptaibto fund their share of any capital contriipat which
might be required, resulting in the Group havingay the investment partner’s share or bearingiskeof losing
the particular asset;

* investment partners have economic or other intettestt are inconsistent with the Group’s interestd are in a
position to take or influence actions contraryhie Group’s interests and plans (for example, inlémenting
active asset management measures), which may éneptéesses on decisions and affect the Group’styabdi
implement its strategies and/or dispose of thet assmtity;

* income obtained from these minority investments nmay qualify as income received from Qualifying
Subsidiaries and hence may affect the Companylgyatai comply with the SOCIMI Regime requiremehat at
least 80% of the Company’s net annual income mesiea from rental income and from dividends or talpi
gains in respect of certain specified assets;

» disputes develop between the Group and investmarihgss, resulting in the Group incurring litigati@r
arbitration costs and distracting the Board of Etioes and/or the Management Team from their othemagerial
tasks;

* investment partners do not have enough liquid sssehake cash advances that may be required én twdund
operations, maintenance and other expenses raatbe property, which could result in the losscafrent or
prospective tenants and may otherwise adverseadygtdfie operation and maintenance of the property;

* an investment partner breaches agreements relatéfue tproperty, which may cause a default undeh suc
agreements and result in liability for the Group;

» the Group may, in certain circumstances, be lisl¢he actions of investment partners; and
» a default by an investment partner constitutesfautteunder mortgage loan financing documents ireato the

37



particular asset, which could result in a forectesand the loss of all or a substantial portiorihef particular
asset held by the Group.

Any of the foregoing may have a material adversecebn the Group’s business, financial conditi@sults of operations
and prospects.

Moreover, the Group may also invest in propertigeugh minority investments or joint ventures (Whiould include

minority investments or joint ventures with sellest properties). In such cases, it will need to otege suitable

arrangements with each of its proposed investmarhers, which may also prove to be time-consuroingould restrict

the Group’s ability to act quickly or unilaterallfhe Group’s inability to select and invest, al@reas an investment
partner, in properties on a timely basis may haveaterial adverse effect on the Group’s businesan€ial condition,

results of operations and prospects and may deltyib distributions to Shareholders by the Comypan

The Group’s net asset value is expected to fluctuaver time.

The Group’s net asset value is expected to fluetaeer time in line with the performance of the @r's Assets. Moreover,
valuations of the Group’s Assets may not refleetghice at which such individual assets can béseshl

To the extent that the net asset value informatfoan asset or that of a material part of an imaest’'s own underlying
asset is not available in a timely manner, theaseet value will be published based on estimateegsaf the asset and on
the basis of the information available to the Gratithe time. There can be no guarantee that aryasset could ultimately
be realised at such estimated valuation. Becaueeaéxpected overall size, concentration in palarcmarkets and nature
of the Group’s Assets, the value at which its asseuld be disposed of may differ, sometimes dicamtly, from the
valuations obtained by the Group. In addition,tihning of disposals may also affect the valuesnately obtained.

In calculating the net asset value, the Group bellrelying, among other things, on estimated vednatthat may include
information derived from third-party sources. Sughluation estimates will be unaudited and may netshbject to

independent verification or other due diligenceadidition, at times, third-party pricing informatisnay not be available for
certain properties held by the Group, thereby n@kitvaluation of such assets even more difficutcokdingly, as a result
of each of these factors, Shareholders should thetieGroup’s actual net asset value may fluctuade ftime to time,

potentially materially.

The Group may dispose of assets at a lower thareetgd return or at a loss, and may be unable tqpdise of assets at
all.

The Group may elect to dispose of assets and nsayte required to dispose of an asset at any timokeiding due to a
requirement imposed by a third party (for examaléending bank). There can be no assurance thtie ame the Group
seeks to dispose of assets (whether voluntarilgtioerwise), relevant market conditions will be faxable or that the
Group will be able to maximise the returns on sdigposed assets. It may be particularly difficaldtspose of certain
types of real estate assets during recessionapstisuch as land plots (s8@ée appraised value of Testa’s real estate
portfolio may not accurately reflect the current niet value of Testa's assets. Valuation of landspres special
difficulties” in this Part Il (‘Risk Factory)). To the extent that market conditions are rastourable, the Group may not
be able to dispose of property assets at a gaimayodeven have to dispose of property assetsaasa Furthermore, the
Group may be unable to dispose of assets at aithwirould tie up the capital allocated to such &saad could impede
the Group’s ability to take advantage of other esthte opportunities. If the Group is requiredigpose of an asset on
unsatisfactory terms, it may realise less tharvétiee at which the asset was previously recordédchwecould result in a
decrease in net asset value and lower returns aoeBblders. In addition, if the Group disposes rofagset within a
period of three years from completion of developt@nits acquisition, the profits arising from disal of the property
and potentially, the entire income derived fromrsasset, including rental income, will be taxal8ee the risk factor
entitled ‘Certain disposals of properties may have negativglications under the Spanish SOCIMI Rediimethis Part

Il (“Risk Factory).

Further, in acquiring a property, the Group mayeagio restrictions that prohibit the sale of thagpprty for a period of
time or impose other restrictions, such as a litoaon the amount of debt that can be placed maideon that property. In
addition, if the Group purchases properties whieeeréite of return is low and the purchase pridegh, the value of such
properties may not increase over time, and if tiopgrty is then sold the Group may incur a loss.

Any inability of the Group to dispose of its assetshe inability to do so at a gain, or any lossasthe disposal of the
Group’s assets, may have a material adverse afethhe Group’s business, financial condition, ressaf operations and
prospects.

Competition may affect the ability of the Group toake appropriate investments and to secure tenaattsatisfactory
rental rates.

The Group expects to face competition from propartyestors for the purchase of desirable propesdiss in seeking
creditworthy tenants for the acquired propertiesm@etitors include not only regional Spanish ortiyuese investors and
real estate developers with in-depth knowledgdeflbcal markets, but also property portfolio conips, including funds
that invest nationally and internationally, indiibmal investors and foreign investors. The contpetiess in the Spanish
real estate sector has been heightened recentlyebgntry of new participants in the Spanish rethte market, such as
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other real estate investment companies, backedthyrational and international investors, that haaeently entered the
Spanish market to take advantage of what they jweres attractive valuations of real estate asdatsther, competition in
the real estate market may vary in the futurepnbt due to an increase in the number of compstibat also in their ability
to invest, for example, as a consequence of inienra investors teaming with Spanish investorseal estate managers to
take advantage of their local market knowledge eamhbining such knowledge with the financial resesrof such
investors. Furthermore, the number of entities gredamount of funds competing for suitable propsrtinay increase.
There can be no assurance that the Group will lseessful in identifying or acquiring further suiakinvestment
opportunities. Competition in the commercial propenarket may lead to prices for existing propertieing driven up
through competing bids by potential purchasers.

The Group’s competitors may have greater finantgahnical and marketing resources than the Grodpmagreater ability
to borrow funds to acquire properties, and may tiheeability or inclination to acquire propertigsaahigher price or on
terms less favourable than those the Group maydpaped to accept.

The existence and extent of competition in the cenaral property market may also have a materiatestyeffect on the
Group’s ability to secure tenants for propertiesadéquires at satisfactory rental rates and on &lyirbasis and to
subsequently retain such tenants. Competition rmagedifficulty in achieving rents in line with toup’s expectations
and may result in increased pressure to offer mewanewing tenants incentives, which may, in tuesult in lower than
expected rental revenues.

Any inability by the Group to compete effectivelyaanst other property investors or to effectivelgimage the risks related
to competition may have a material adverse effacth@ Group’s business, financial condition, resolt operations and
prospects.

The Group may acquire various types of real estatens, some of which may be subordinated debt whiauld rank
behind senior debt tranches for repayment in theest/that a borrower defaults.

Although as at the date of this Prospectus it lthglone so, as part of its Business Strategy abjgduto the restrictions
on investments set out under the SOCIMI RegimeRseeXX (“Spanish SOCIMI Regime and Taxation Inform&didor
further information), the Group may invest in penfiing or non-performing real estate loans (loarcsiis on real estate
assets) in Spain and, to a lesser extent, in Rartugth underlying real estate collateral thas fitithin the Business
Strategy of the Group, with the objective of gaghmwnership over the real estate collateral thrahghloan. The Group
may acquire junior or mezzanine debt and, wheaeduires senior debt or whole loans, it may un#lertae syndication,
sale, assignment, sub-participation or other firanéincluding securitisation) of the senior portiof the relevant loan,
with the same maturity as the original loan. Irteinstances where the Group’s debt acquisitionugiar ranking one, it
would be subordinated in right of payment and rarnkeior to other obligations that are securedh®ysame asset or pool
of assets. In the event of default by a borrowereiation to any such loan, the holders of the @ser's more senior
obligations will have priority in terms of directinthe enforcement of the underlying security an@iétled to payments
in priority to the Group and the Group may not epaid in full or at all, resulting in a capital $osSome loans may also
have structural features that divert payments térest and/or principal (temporarily or permanéntlty more senior
creditors secured by the same asset or pool ofsassghe occurrence of certain events. This magy te interruptions in
the income stream that the Group expects to redeueits real estate loans, which may lead todaicgon in the Group’s
income and, consequently, may have a material adveiffect on the Group’s business, financial comditresults of
operations and prospects.

Real estate loans are subject to the risk that tetsaat the underlying properties could default and/seek to renegotiate
terms during the course of a tenancy, which could,turn, result in the borrower defaulting on theokns or result in a
reduction in the value of the underlying real estahssets.

The borrowers under real estate loans may be gigntfy exposed to factors that affect the comnaérproperty
environment generally and the related real estatdets, including the success of tenant businepsegerty management
decisions, changes in laws which may lead to, anotimgr things, increased operating expenses csfenataxes or limited
rents, declines in regional or local real estataesor occupancy rates, increases in interest,ratal estate tax rates and
other operating expenses, increases in unemployrimaméases in the amount of the loans as a pagerdf property
values and increases in the percentage of incoatebtiirowers must use to service their mortgagededine in overall
tenant revenues or the insolvency or financialiaiffy of a number of significant individual tenantor a substantial
number of smaller tenants, may materially decrehseborrower’s revenues and available cash to @erstiich loans,
which could result in the borrower defaulting o than held by the Group. Such factors could alaterally lower the
value of the underlying real estate asset, whichdcoeduce the value available to the Group in emfprcement action.
The occurrence of any of these events could havatarial adverse effect on the Group’s businesgnfiial condition,
results of operations and prospects.

In the event of the insolvency of a borrower, thed@p’s ability to enforce the underlying collaterahay be adversely
impacted by the insolvency regime or insolvencyimegs which may apply to that borrower and/or the derlying
collateral.

In the event of the insolvency of a borrower undearal estate loan, the Group’s recovery of amoautstanding in
insolvency proceedings may be impacted by the wesaly regimes in force in the jurisdiction in whisbch borrower
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and/or the underlying collateral is located. Insoley regimes generally impose rules for the primieadf creditors and
may adversely affect the Group’s ability to recosach amounts as are outstanding from the insolembwer, which
may adversely affect the Group’s business perfoomafinancial condition, results of operations,gpects or net asset
value and/or the market price of the Ordinary Share

In particular, it should be noted that a numbeEwofopean jurisdictions (including Spain and Porfugperate insolvency
regimes, the outcome of which may be uncertainuedictable and which may cause delays to treveeg of amounts
owed by insolvent borrowers subject to those reginidhe different insolvency regimes applicable he different

European jurisdictions result in a variability @covery rates for secured loans and other delgatiiins entered into in
such jurisdictions.

The Group’s return on real estate loans may be adhedy affected if the Group cannot obtain the undigeng collateral
in the event of a default.

Although as at the date of this Prospectus it lehglone so, as part of its Business Strategy, ahjgd to the restrictions
on investment set out under the SOCIMI Regime asrdeed in Part XX (Spanish SOCIMI Regime and Taxation
Informatior?), the Group may acquire real estate loans thatradefault or which the Group expects to go idedault,
with the expectation of obtaining the underlyindlaeral. In these circumstances, the Group’s as#kbe the loan and
not the underlying collateral. The Group’s targgtirn on such assets will depend on the ease dud whenforcement
against the collateral following default, the nevgeeds of realisation of any subsequent saleeotdtiateral and, where
the Group retains the collateral, the income gdmdrdrom the Group’s management of the collatehal.some
circumstances, the Group may not be able to obkerunderlying collateral but will receive only thet proceeds of the
sale of the collateral by the receiver of the |oEmere is no guarantee that the amount of prooe#édse equal to what the
Group would have been able to obtain had it satdcttilateral itself or retained and managed thiawhl. To the extent
the Group receives lower than expected amountaait have an adverse effect on the return on thesetsaand, as a
result, have a material adverse effect on the Gsduysiness, financial condition, results of opiersg and prospects.

Repayments of loans could be subject to the avélikgiof refinancing options or sale of the underilyg asset.

Upon maturity of real estate loans held by the @rdine borrower may either sell the underlying agseepay the loan or
seek to refinance the loan with the Group or aermdttive lender. However, there can be no certahmy refinancing
options will be available to borrowers on matudfyany loan owned by the Group and the sale ofittgerlying asset may
not yield sufficient capital to repay the loan ull for may otherwise result in a delay in the rpteif proceeds. Both
eventualities could reduce the expected returniroddairom the loan by the Group and, as a resaitela material adverse
effect on the Group’s business, financial conditi@sults of operations and prospects.

The Group may be subject to prepayment risk orlatsn assets.

Prepayment risk is the risk that principal will bepaid earlier than anticipated, causing the retore lower than

expected. In general, an increase in prepaymesd rafy reduce the overall income earned on thep&assets. Further,
the Group may not be able to reinvest the capiialng from prepayments at rates as favourabléhaset on the loans
being prepaid, which could have a material adveffect on the Group’s business, financial conditioasults of

operations and prospects.

The Company’s ability to pay dividends will depemnghon the Group’s ability to generate profits avdike for
distribution and its access to sufficient cash

All dividends and other distributions paid by then@pany will be made at the discretion of the BazfrBirectors and will
be dependent on the availability of profits avdeafor distribution and other reserves, includifgre premium, (after
fulfilling any relevant Spanish Companies Act regqoient) and sufficient cash. The generation ofiygr@fvailable for
distribution depends on a number of factors incgdhe successful management of the Group’s inwedsnthe yields on
the Group’s properties, interest costs, taxes aofitpon the development and sale of propertiée fayment of any such
dividends or other distributions will depend on ©a@mpany’s ability to generate profits available dastribution and cash
flow. This could be mitigated if the Company weoericrease its reserves available for distributfongxample by means
of a court-approved reduction of the Company’s tedpi

Pursuant to the Spanish SOCIMI Regime, in orddreteefit from a 0% Spanish Corporate Tax rate, th@@ny will be
required, among other things, to adopt resolutionghe distribution of dividends, after fulfillingny relevant Spanish
Companies Act requirement, to shareholders annuathin the six months following the end of the Guany's financial
year in the following amounts: (i) at least 50%loé profits arising from the transfer of QualifyiAgsets carried out once
the minimum three-year holding period describedséation 1.2 of Part XX @Spanish SOCIMI Regime and Taxation
Informatiort) has ended (in which case the remainder of suofite must be reinvested in other Qualifying Asseatthin

a maximum period of three years from the date efdhle or, otherwise distributed as dividends @umh reinvestment
period has elapsed); (i) 100% of the profits dedifrom dividends received from Qualifying Subsidig; and (iii) at least
80% of all other profits obtained (i.e., profityided from ancillary activities).

There is a risk that the Group may generate profitsthe Company or its subsidiaries may not hawicgent cash to
make distributions. If the Company or its subsiésrdo not have sufficient cash, they may haveotoow to fund the
distribution, which would increase the Group’s figa costs, could reduce the Group’s ability to derto finance
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property acquisitions and could have a materiakeesty effect on the Group’s business, financial tmwmg results of
operations and prospects.

The dividend distributions requirements that areessary to achieve the full tax benefits associaféu qualifying as a
Spanish SOCIMI can be met by approving such distioh and satisfying the dividend in kind or, imnegdly thereafter,
converting credit rights deriving from such dividisninto share capital of the Company, provided slicldends qualify
as income for tax purposes. However, any suchildision may not be approved by its Shareholdersnay not be
considered as income for tax purposes for all Strdders.

The composition of the Group’s Assets is expecteflictuate

The principal activity of the Group is the acqudsit directly or indirectly, active management, igton and selective
rotation of Commercial Property Assets in the Came Core Plus segments, such as offices, retgilstios and prime
urban hospitality primarily in Spain, and to a ks&xtent, in Portugal. The Group, however, maglfreacquire
different real estate assets at different time&iwithose categories of assets. The allocatiohefdommercial Property
Assets of the Group between offices, retail, logssaind prime urban hospitality assets may theeeflorctuate from
time to time. As at 31 March 2015, BBVA branchdmping centres, office buildings, and logisticsats represent 73%,
12%, 11% and 4%, respectively of the Assets (catedlover market value as of 31 March 2015) and, @2%, 13% and
6%, respectively of the gross annualised rent®fAbsets as of 31 March 2015.

At the time a particular acquisition is made, thalrestate market for each asset class may bditieeent stage of the
cycle than other types of assets. Also, acquisitibeach class of real estate presents inherd#, régd investors may
from time to time be more or less exposed to sigits ias a result of fluctuations in the Group’s &ss

Accordingly, as a result of each of these fact8tsareholders should note that the actual compaositiche assets of
the Group may fluctuate from time to time, whichymia turn, have a material adverse effect on theu@'s business,
financial condition, results of operations and pexgs.

The Group faces potential risks related to its irmedness.

At 31 March 2015, the Group’s gross financial deldtich takes into consideration long-term debt viiéimks and short-
term debt with banks, was €1,186.9 million compae€1,010.2 million at 31 December 2014. The NE&Vlas of 31
March 2015 was 39.8%. The Group’s net financiakbtddness, calculated as gross financial debtckests and short-
term financial investment, was €912.6 million atNarch 2015, compared to €857.3 million at 31 Deoen?014.

Upon completion of the Acquisition and partial remeent of the Bridge Facility, assuming no variatiorthe perimeter
of the assets of the Combined Group and assumatghhbre is no revaluation of the assets of the lfhoed Group, the
Combined Group’s net financial debt will be €2,8D@ased on the Pro Forma accounts and includiea@ffering), the
Combined Group’s gross financial debt will be €330and the Combined Group’s Net LTV will be 51.08&e section

5 (“Capital Structuré) in Part X (“Acquisition of Testy. The Group aims that its Net LTV will not exceed 5@%m
time to time. SeeTesta is a party to financing agreements contairingnge of control provisions that may be triggered
by the acquisition by the Company of more than 5®%e shares of Testa, which may result in thelieeenegotiate
or repay financing agreements or other contractagteementsand ‘“Testa faces a potential refinancing risk as a resul
of the Acquisitiohof this Part Il (‘Risk Factor¥) in relation to Testa’s debt.

The indebtedness incurred by the Group, or thadaiy incur in the future, even within the limits $etth in its Business
Strategy, could reduce the Group’s financial fl@#iband cash available to the Company to paydbuids to Shareholders
due to the need to service its debt obligationier Bo agreeing the terms of any debt financing, @roup comprehensively
considers its potential debt servicing costs ahceldvant financial and operating covenants aheratestrictions, including
restrictions that might limit the Company’s ability make distributions to Shareholders in lightash flow projections.
However, if certain extraordinary or unforeseennéseoccur, including a breach of financial covesarnie Group’s
borrowings and any hedging arrangements that it neag entered into may be repayable prior to the da which they
are scheduled for repayment or could otherwise hecsubject to early termination. If the Group iguieed to repay
borrowings early, it may be forced to sell assetenvit would not otherwise choose to do so in otdemake the
payments and it may be subject to prepayment pesalfthe Group may also find it difficult or costly refinance
indebtedness as it matures, such as the BridgétyFadiich matures in April 2016 (nine months fraime date in which
the loan is drawn), and if interest rates are frigiteen the indebtedness is refinanced, the Grargsts could increase.

In addition, the use of leverage may increase xipesire of the Group to adverse economic factak as rising interest
rates, downturns in the economy, deteriorationha tondition of the Group’s investment and/or thgarfish and
Portuguese real estate and banking sectors, wbidkd bave a material adverse effect on the Grobpsness, financial
condition, results of operations and prospectsewike, if the rental income of the Group’s Assetsrdases (for example,
due to tenant defaults), the use of leverage witéase the impact of such reduction on the neniecof the Group and,
accordingly, will have an adverse effect on the @any's ability to pay dividends to Shareholders.rébwer, in
circumstances where the value of the Group’s assateclining, the use of leverage by the Group mesylt in the
Group’s net asset value declining at a highertregde the value of its assets.

The Group may not be able to obtain further finamg on satisfactory terms or at all
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The Group’s Business Strategy contemplates theirfgnaf investments through the Group’s own fundd/an in part,
through borrowings. There can be no guarantee, Yewehat the Group will be able to obtain suchrdamgs on
acceptable terms or at all, which could adversicathe implementation of the Business Strategy.

The level of the Group’s borrowings and the terimareof will depend, among other things, on the @mand the
lenders’ estimate of the stability of the relevamviestments’ expected cash flows and the expeatelditéon of the value
of the assets as well as macroeconomic factorermraulit market conditions.

If the Group is unable to obtain financing on comeredly acceptable terms or at all, or delays awauired in obtaining
financing, this may impair the Group’s ability teake investments and leverage its resources, whashhave a material
adverse effect on the implementation of the Busirtgsategy and the Group’s business, financial itiond results of
operations and prospects.

The Group is exposed to risks associated with maoeetsiin interest rates as a result of incurring #iting rate debt

As at the date of this Prospectus, the Group hasned debt under the Senior Facility Agreemerd, Madrid Al Office
Facility Agreement, the Marineda Facility Agreemehe WTCAP 6 Facility Agreement, the Alcala Fagilhgreement and
the Meco Facility Agreement. In addition, in orderfinance the acquisition of the shares of Tds#h iis expected to take
place on or before 29 July 2015 in accordance taghinvestment Agreement, the Group will incur #ddal debt by
drawing down funds under the Bridge Facility. Alig debt has floating interest rates and the Groap incur further debt
with floating interest rates. Interest rates aghlyi sensitive to many factors beyond the Grouptstl, including central
banks’ policies, international and domestic ecorcoanid political conditions. The level of interestas can fluctuate due to,
among other things, inflationary pressures, disoapto financial markets or the availability of hacredit. If interest rates
rise, the Group will be required to use a greatepg@rtion of its revenues to pay interest expelnsets floating rate debt.
While the Group intends to hedge, totally or pdytiats interest rate exposure, any such measuasnot be sufficient to
protect the Group from risks associated with movesée prevailing interest rates. As at the datéhif Prospectus, the
Group has hedged 95.6% of the interest rate expasuthe gross financial debt of the Group. Anydiragl arrangements
will expose the Group to credit risk in respectttoé hedging counterparty. Any of the foregoing nhaye a material
adverse effect on the Group’s business, finanoiadlition, results of operations and prospects.

B) RISKS RELATING TO THE REAL ESTATE BUSINESS

The value of any properties that the Group has airgd and will acquire and the rental income thoseoperties yield are
and will be subject to fluctuations in the Spanisimd Portuguese property markets

Real estate markets are cyclical in nature andafieeted by the condition of the economy as a whole Group’s
performance will be subject to, among other thinlgs, conditions of the commercial property markeSpain and, to a
lesser extent, Portugal, which will affect both tladue of any properties that the Group has acdwrel will acquire and
the rental income those properties yield. The vafugal estate in Spain declined sharply staiiting007 as a result of the
economic recession, the credit crisis and reducadidence in global financial markets caused by fdikire, or near-
collapse, of a number of global financial instibats, increased unemployment rates, an overhangaafse supply,
overleveraged local real estate companies and @ and the absence of bank funding. From ay 2807 peak in
Spanish commercial property values to the end df32the capital values of office, retail and indastassets fell by
approximately 47.5%, 58.1% and 43.1%, respecti@@urce:CBRE. In 2014, both Spain and Portugal have started to
show signs of recovery which has been reflectdajnreal estate indicators. Capital values for lsighet retail, offices and
logistics property types in Madrid as of the endhaf first quarter of 2015 were approximately €06/8gm, €6,442/sqm
and €840/sqgm, respectively, representing a 29%, &ié618% change when compared to 2013 levels. Simpdsitive
trends have also been observed in Barcelona (28%,ahd 14% change) and Lisbon (32%, 20% and 23%gefaFurther
declines in the performance of the Spanish economthe Spanish property market could have a negampact on
consumer spending, levels of employment, rentamees and vacancy rates and, as a result, haveeaahadverse effect
on the Group’s business, financial condition, ressof operations and prospects (SOuGRRE).

There is no assurance that any recovery of theevafli®panish real estate assets will occur, oritlsaich a recovery does
occur, it will continue or be sustainable. Spanishl estate values could decline further and thde®ines could be
substantial, particularly if recessionary condiiam the Spanish economy continue and/or if dendmed not recover.

In addition to the general economic climate, tharfigh commercial property market and prevailindalerates and asset
values may also be affected by factors such aseess supply of properties, the availability ofditethe level of interest

rates and changes in laws and governmental reguga(both domestic and international), includingsth governing real
estate usage, zoning and taxes. In addition, reatat may also be affected by a fall in the gdrseemand for rental

property and reductions in tenants’ and potengalahts’ space requirements. All of these factoes autside of the

Group’s control, and may reduce the attractiveoés®lding property as an asset class.

These factors could also have a material effe¢dherGroup’s ability to maintain the occupancy level the properties it
has acquired and will acquire through the executibleases with new tenants and the renewal okkasth existing
tenants, as well as its ability to maintain or @ase rents over the longer term. In particular -meorewal of leases or
early termination by significant tenants in the G's property portfolio could materially adverselffect the Group’s
net rental income. If the Group’s net rental incodeelines, it would have less cash available twiserand repay its
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indebtedness or make distributions to Shareholdets the value of its properties could further dezliln addition,

significant expenditures associated with a propestigh as taxes, service charges and maintenast® ace generally
not reduced in proportion to any decline in renéalenue from that property. If rental revenue frarproperty declines
while the related costs do not decline, the Grouptome and cash receipts could be materially adleraffected.

Declines in rent and demand for space might rerefarbishment and redevelopment properties unaitteac

Any deterioration in the Spanish and Portuguesentercial property markets, for whatever reason, caesult in

declines in market rents received by the Groupcitupancy rates for the Group’s properties, increying values of the
Group’s property assets and the value at whiclouicc dispose of such assets. A decline in the icagryalue of the
Group’s property assets may also weaken the Gralplgy to obtain financing for new asset acquisis at favourable
credit terms and conditions or at all. Any of tHmwe may have a material adverse effect on the g dousiness,
financial condition, results of operations and peugs.

The Group’s business may be materially adverselfigeted by a number of factors inherent to the saled purchase of
properties and their management

Revenues earned from, and the capital value amshs value of, properties held or sold by the @Grand the Group’s
business may be materially adversely affected byraber of factors inherent in real estate assessaid management,
including, but not limited to:

» decreased demand by potential buyers for propestigesnants for space;

« relative illiquidity of the assets;

* sub-optimal tenant rotation policies or lease retiagons;

* material declines in property and/or rental values;

* material disposals in extensions/refurbishment@mna-letting of a relevant property;

» the inability to recover operating costs such aalltaxes and service charges on vacant space;
* incorrect repositioning of an asset in changingkatconditions;

» exposure to the creditworthiness of buyers andntshavhich could result in delays in receipt of twantual
payments, including rental payments, the inabibtgollect such payments at all including the a$lbuyers and
tenants defaulting on their obligations and seekimg protection of bankruptcy laws, the renegairatof
purchase agreements or tenant leases on termdalesgable to the Group, or the termination of jase
agreements or tenant leases;

» defaults by a number of tenants with material fealdigations (including pre-let obligations) ordafault by a
significant tenant of a specific property that nhayder or delay the sale or re-letting of such prop

* material litigation with buyers or tenants;

* material expenses in relation to the constructionew tenant improvements and re-letting a releymoperty,
including the provision of financial inducementsw tenants such as rent-free periods;

» limited access to financing;

* increases in operating and other expenses or aasiis rwithout a corresponding increase in turnoveemant
reimbursements, including as a result of increas#se rate of inflation in excess of rental growphoperty taxes
or statutory charges or insurance premiums, cos$ecséted with tenant vacancies and unforeseertatapi
expenditure affecting properties which cannot loevered from tenants;

* increase in the taxes and fees on real estatelhasvather costs and expenses associated witbwhership of
real estate (for example, insurance expenses); and

» regulatory changes which impose burdens on owrfersab estate or which imply additional expensesasts
(for example, obligations to obtain energy cerdifess in relation to real estate assets in ordeetable to lease
them.)

The above factors could materially adversely affeet Group’s business, financial condition, resoft®perations and
prospects.

Investing in commercial property asset classesuilsjsct to certain risks inherent in each of theses®t classes

The principal activity of the Group is the acquit (directly or indirectly), active managementgogtion and selective
rotation of Commercial Property Assets in the Came Core Plus segments, such as offices, retgiktlos and prime
urban hospitality primarily in Spain, and to a Esextent, in Portugal. An investment in the Ordn8hares may
therefore be subject to greater risk than investmignother companies that have more diversifiedf@lios or business
strategies. As of 31 March 2015, BBVA branchespsgimgy centres, office buildings, and logistics #ssepresent 73%,
12%, 11% and 4%, respectively of the Assets (catedl over market value as of 31 March 2015). Ivgsh these types
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of assets is subject to certain inherent risks:

Offices. Demand for office space is subject to a numberaatofs, including overall economic conditions ahe t
attractiveness of a particular location due to dearin transport links, the proximity of other offispace and commercial
tenants and general trends in the commercial itateemarket, such as trends in the usage of dffieee. Even where
demand for office space is generally high, theceiowned by the Group may not be of interest tential tenants due to
the characteristics of the office space (e.g.,rteneay seek bigger surfaces or a particular lapbudffice space). In
addition, a downturn in a particular economic sentay adversely affect the Group where it has fistes to commercial
tenants from that particular economic sector. Faurttore, any excess in supply is likely to exerpamwvard pressure on
the rental income and the assets of the Group.

Retail. Demand for retail space is closely linked to gehemmnomic conditions, including levels of employmend

consumption, and demand for rented residential gut@s in adjacent areas. In addition, the retadt®, which is
currently experiencing an excess of supply, isnfgccompetition from large commercial premises, adl vas a

considerable competition from e-commerce and onletail with consumer shopping habits increasimiijfting from

store usage to internet shopping, putting pressaoreetailers’ revenues. These factors could havadwerse impact on
demand for retail space and, in turn, may negatigéfect the Group’s ability to attract tenants itsr retail properties or
may force the Group to accept lower rents to fidce.

Logistics. While the increase in e-commerce and online rétad driven a certain rise in demand for logistipace,
potential tenants increasingly require such spadeetsuitable for storage, classification and ithstion, in accordance
with the needs of online retail, which are diffarérom traditional warehousing needs. In additithre attractiveness of
logistics space is closely linked to access taastfiucture and proximity to large cities. In themvthe Group’s logistics
properties were to fail to have these charactesisthis could negatively affect the Group’s apili attract tenants for its
logistics properties or may force the Group to pttawer rents to fill space.

Prime urban hospitalityDemand for hotel beds is seasonal in nature, dépgnatincipally on location and on the
customer base served. In addition, the hotel imgustcyclical and demand generally follows, withcertain lag, the

general trends of the economy. The seasonalitycyeticality of the industry may affect the grossngias and the

valuation of the hotel-related assets of the Graugch may contribute to fluctuations in the resuf operations and
financial condition. In addition, the hotel indysts highly competitive and the Group’s hotel pndjzs are likely to face

intense competition from major hotel chains withllvestablished and recognised brands, smaller hdteins and

independent local hotel owners. Hotels typicalljnpete on the basis of brand name recognition gmaaton, location,

room rates, property size and availability of roamns conference space, quality of the accommodatamenities and the
ability to earn and redeem loyalty programme poiftgese factors may affect negatively the demanthfo Group’s hotel

properties.

If the Group’s revenues earned from its asseth@r market value are adversely impacted by anyefabove or other
factors, this could have a material adverse efbecthe Group’s business, financial condition, ressof operations and
prospects.

Property valuation is inherently subjective and wextain

The success of the Group depends significantlyhenmability of the Group to assess the values opgntées, both at the
time of acquisition and the time of disposal. Vélas of the Group’s property assets will also haggnificant effect on
the Group’s financial standing on an ongoing basi on its ability to obtain further financing. Th&uation of property
and property-related assets is inherently subjectiv part because all property valuations are nadehe basis of
assumptions which may not prove to be accuratei¢pkarly in periods of volatility or low transaoti flow in the
commercial real estate market), and in part becaiee individual nature of each property. Therefproperty valuations
might not accurately reflect the current marketieadf the Group’s assets at a certain time.

In determining the value of properties, the valesrequired to make assumptions in respect densahcluding, but not
limited to, the existence of willing sellers in @nm@ain market conditions, title, condition of sttwre and services,
existence of deleterious materials, environmentattens, permits and licences, statutory requiresantd planning,
expected future rental revenues from the property @her information. Such assumptions may provbetanaccurate.
Incorrect assumptions underlying a valuation cooddjatively affect the value of any property asskts Group has
acquired or will acquire and thereby have a mdtedaerse effect on the Group’s business, finarcmabition, results of
operations and prospects. Valuations are partigutifificult to carry out in periods of volatilitpr when there is limited
real estate transactional data against which prppatuations can be benchmarked. Valuations choig by or on behalf
of the Group may not reflect actual transactiortggieven where any such transactions are undershicetly after the
relevant valuation date, and the estimated yietdaamual rental income in such valuations may ptouge unattainable.

The Group may acquire properties through investmientarious property-owning vehicles, and mayhia future utilise a
variety of investment structures for the purposaafuiring properties, such as joint ventures ambrity investments.
Where a property or an interest in a property guaed through another company or an investmeuntstre, the value of
the entity or investment structure may not be #raes as the value of the underlying property dudatoexample, tax,
environmental, contingent, contractual or othebiliies, or structural considerations. As a restiitere can be no
assurance that the value of investments made thrtlugse structures will fully reflect the value thfe underlying
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property.
To the extent valuations of the Group’s propertiesiot fully reflect the value of the underlyingperties, whether due to

the above factors or otherwise, this may have @mahtidverse effect on the Group’s business, Gi@tondition, results
of operations and prospects.

The Group’s due diligence may not identify all riskand liabilities in respect of an asset acquisitio

Prior to entering into an agreement to acquire operty, the Group performs due diligence on ttoppsed asset. For
instance, the Group performed due diligence onalbsfore its acquisition (Seéy due diligence by the Company in
connection with the Acquisition may not reveakalévant considerations or liabilities of Testa'so@p, which could have
a material adverse effect on the Company’s findrmadition or results of operatiorisin this Part Il (‘Risk Factory)).

In doing so, it typically relies in part on thircagies to conduct a significant portion of this diliegence (including
providing legal reports on title and property vdioas). There can be no assurance, however, thatdiligence
examinations carried out by the Group or thirdipartn connection with any properties the Group &eguired or may
acquire did or will reveal all of the risks assoethwith that asset, or the full extent of suclksisProperties the Group
acquires or invests in may be subject to hidderen@dtdefects that were not apparent at the timacqtisition. To the
extent that the other third parties underestimatibto identify risks and liabilities associatedth an asset, the Group
may be subject to one or more of the following sisk

* defects in title;

» environmental liabilities or structural or operata defects or liabilities requiring remediatiord&sr not covered
by indemnities or insurance;

» lack or insufficiency of permits and licences (eagcupancy and activity licences from municipahaities);
* an inability to obtain permits enabling the propéa be used as intended; or

» the acquisition of properties that are not conststégth the Group’s Business Strategy or that taiperform in
accordance with expectations.

Any of these consequences of a due diligence faitay have a material adverse effect on the Grdwsmess, financial
condition, results of operations and prospects.

Real estate assets are illiquid

Real estate assets can be illiquid for reasonsidimg but not limited to the long-term nature ofdes, commercial
properties being tailored to tenants’ specific regents and varying demand for commercial propditys is specially the
case with land (SeeThe appraised value of Testa’s real estate podfafiay not accurately reflect the current market
value of Testa’'s assets. Valuation of land presspésial difficulties. in this Part Il (‘Risk Factor®). Such illiquidity
may affect the Group’s ability to change the conitpms of its portfolio or dispose of propertiesartimely fashion and/or at
satisfactory prices in response to changes in @cmqroperty market or other conditions. This niewe a material
adverse effect on the Group’s business, finanoiadlition, results of operations and prospects.

The Group may be dependent on the performance oirddparty contractors when undertaking development,
refurbishment or redevelopment projects and mayfsufelays, non-completion or may fail to achievepected results

In circumstances where the Group seeks to crese vy undertaking development, refurbishment development of
its property assets, it will typically be dependemt the performance of third-party contractors wiralertake the
management or execution of such development, risfurient or redevelopment on behalf of the Groupe Tibks of
development, refurbishment or redevelopment inglbdeare not limited to:

» failure by such third-party contractors in perfongntheir contractual obligations;
* insolvency of such third-party contractors;

» the inability of the third-party contractors toaigt key members of staff;

» cost deviations in relation to the services praditdg the third-party contractors;
» delays in properties being available for occupancy;

*  poor quality execution;

» fraud or misconduct by an officer, employee or agém third-party contractor;

» diversion of resources and attention of the BodrDicectors and the Management Team from operatats
acquisition opportunities;

» disputes between the Group and third-party corgractvhich may increase the Group’s costs and reghe
time and attention of the Board of Directors arelMtanagement Team;

» liability of the Group for the actions of the thiparty contractors;
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* inability to obtain governmental and regulatoryrpiés on a timely basis or at all;

« inability to sell the developed, redeveloped ourkished units at prices that are favourable tad3hmup or at all;
and

» inability to rent the units to tenants at rentaésathat are favourable to the Group or at all.

If the Group’s third-party contractors fail to sassfully perform the services for which they hagerbengaged, either as
a result of their own fault or negligence, or doi¢tte Group’s failure to properly supervise anyhsoentractors, this could
have a material adverse effect on the Group’s lessirfinancial condition, results of operations praspects.

In addition, development, refurbishment or redewelent projects are based on business plans debgethe
Management Team and actual results might differeXdpgected developments may have a material advéfes# en the
Group’s business, financial condition, results pém@tions and prospects.

There is no assurance that the Group will realiscipated returns on property development, reglrvient or
redevelopment. Failure to generate anticipatedrnstinay have a material adverse effect on the Gsobipsiness,
financial condition, results of operations and peugs.

The Group may be subject to liability following tltksposal of assets

The Group may be exposed to future liabilities andbligations with respect to the properties thaglls. The Group may
be required or may consider it prudent to set apideisions for warranty claims or contingent liglgs in respect of
property disposals. The Group may be required yadpanages (including but not limited to litigatioosts) to a purchaser
to the extent that any representations or warraugieen to a purchaser prove to be inaccurate tinegcextent that the
Group breaches any of its covenants or obligatmmgained in the sale documentation. In certainuanrstances, it is
possible that representations and warranties iactyr given could give rise to a right by the pwsér to unwind the
contract in addition to the payment of damagesthieny the Group may become involved in disputeditigration in
connection with such disposed investments. Cediligations and liabilities associated with the evship of investments
can also continue to exist notwithstanding any aiay such as certain environmental liabilitiesany liability arising
from construction defects or damagessponsabilidad decenalAny such claims, litigation or obligations, aady steps
which the Group is required to take to meet thigt,ceuch as sales of assets or increased borrosinds have a material
adverse effect on the Group’s business, finanaiadlition, results of operations and prospects.

The Group may be subject to potential claims ref@tito the development, construction and refurbishmef real estate
assets

The Group may be subject to claims due to defegitgting to the development, construction and réfiarbent of its

properties. This liability may apply to damages andstruction defects unknown to the Group, but toald have been
identified, at the time of acquisition. In additjatne Group may be exposed to substantial undedlos unascertained
liabilities relating to properties that were in@dror that arose prior to the completion of theupi® acquisition of such
properties. Although the Group may have obtainedraatual protection against such claims and ligdxsl from the seller,
there can be no assurance that such contractutdcpom will always be successfully obtained, oattlit would be

enforceable or effective if obtained under contracty claims for recourse that the Group may hayairest parties from
which the Group has purchased such a property aiblgdcause of, among other things, the expiratiomarranty periods
and the statute of limitations, lack of proof tita# seller knew or should have known of the defihet,insolvency of the
seller, or lack of proof of the knowledge that tedler had or should have had regarding the cavreipg defect or

contingency.

Certain obligations and liabilities associated vitie ownership of assets can also continue to exsistithstanding any
disposal, such as certain environmental liabilit@s any liability arising from construction defectsf damages
(responsabilidad decenalAny such claims, litigation or obligations, aady steps which the Group is required to take to
meet this cost, such as sales of assets or indreas®wings could have a material adverse effedhe Group’s business,
financial condition, results of operations and peugs.

The Group may suffer losses in excess of insurapeeceeds, if any, or from uninsurable events

The Group’s properties may suffer physical damagmulting in losses (including loss of rent) whiclaymnot be
compensated for by insurance, either fully or htimladdition, there are certain types of losgeserally of a catastrophic
nature, that may be uninsurable or are not ecoradiyimsurable. Inflation, changes in building cedend ordinances,
environmental considerations, and other factorghtrélso result in insurance proceeds being urehlailor insufficient to
repair or replace a property. Should an uninsusssl or a loss in excess of insured limits occu Ghoup may lose capital
invested in the affected property as well as goditeid future revenue from that property. In addjtibhe Group could be
liable to repair damage caused by uninsured riske Group may also remain liable for any debt dreptfinancial
obligations related to that property. Any matenainsured losses may have a material adverse effethe Group’s
business, financial condition, results of operatiand prospects.

1. SPECIFIC RISKS RELATING TO THE MERLIN’SEXISTING ASSETS

Tree’s assets are fully leased to a single tenant
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On 3 July 2014, the Company completed the acquisitif Tree, a company which owns and operates besnand
buildings fully leased to the international Sparistnking group BBVA, and Bosque, Tree's propertienager, for an
aggregate price based on the enterprise valueegf, Tvhich the parties to the sale and purchasemgrg of Tree agreed
amounted to €1,577.4 million, and consequenthypiirehase price of Tree amounted to €739,483,682¢pl see section 3
of Part XIV (“The Asset$ for further details).

As of 31 March 2015, Tree's assets representecbrippately 73% of the Assets (calculated over maviedtie). Tree's
core business is the holding and operation of estdte assets for lease. Tree's assets are falbgdeto Banco Bilbao
Vizcaya Argentaria, S.A. BBVA"), the parent company of the global Spanish firengioup BBVA. As a result, the
performance of the Group’s business will be highlked to the compliance of BBVA with the termstbe BBVA Lease
Agreement as well as to BBVA's financial strengthdahe overall performance of BBVA’'s business, pemts and
financial condition and the performance of the widieancial institutions sector in general, in jpamar in Spain.
Accordingly, following the completion of the acqtiisn of Tree by the Company, any adverse developsnaffecting the
financial institutions sector or BBVA or the faikiby BBVA to comply with the terms of the BBVA Leaggreement
could have a material adverse effect on the Grobp&ness, financial condition, results of operaiand prospects. In
addition, the BBVA Lease Agreement provides onlgtcactual protection to Tree (as lessor) in thenetieat BBVA (as
lessee) were to fail to comply with the terms of BBVA Lease Agreement. In the event of such adbrethe legal
remedies available to Tree and/or the Companyhasdse may be, would be unlikely to extend beyonlhim for breach
of contract, action for eviction or similar remegli®oreover, given the size of the Tree’s assetsx &nd/or the Company
would likely be unable to mitigate the impact ofatefault by BBVA on its obligations under the BB\ &ase Agreement.
Due to the systemic importance of BBVA for the Spareconomy, any such default by BBVA may also haveadverse
effect on the business and financial conditionaiéptial third-party tenants and purchasers tr@aQioup or Tree may seek
to approach for any potential sale or letting cfd's assets.

Tree has significant levels of debt and has not yeturred profits

Tree is currently a party to a Senior Facility Agrent, most recently amended on 30 December 201d.tdtal
outstanding principal amount under the Senior Fgégreement as at 31 March 2015 was €937,406stad.

Tree’s indebtedness leads to certain risks, tolwthie Group has been exposed following its acguisivf Tree. Tree’s

significant indebtedness makes it more difficult ifoto borrow more money in the future, reduces #mount of money
available to pay dividends and finance Tree’s djp@ra and other business activities, exposes Tréleet risk of increased
interest rates, makes Tree more vulnerable to geaeonomic downturns and adverse industry comditiand could reduce
Tree’s flexibility in planning for, or responding,tchanging business and economic conditions.

If Tree does not have enough cash to service fis denay be required to take actions such asgedissets, restructuring
or refinancing all or part of its existing debt,s@eking additional equity capital. There can bassurance that any of these
remedies could be effected on reasonable termg all.alree’s ability to comply with financial coments and other
conditions, make scheduled payments of principdliaterest, or refinance existing borrowings deeom future business
performance that is subject to economic, financiampetitive and other factors.

Furthermore, upon maturity of the Senior Facilitgréement in September 2024, Tree may either promeeedpay any

amounts then due or seek to refinance the SenailitfF@greement. However, there can be no asswahat Tree would

be able to raise financing on favourable terms @dfl@n maturity of the Senior Facility Agreememd Tree may therefore
be unable to repay the Senior Facility Agreemeiflin

Any failure by Tree to comply with the terms of t&enior Facility Agreement could result in the d&@dion of such debt,
which would entitle the lender to declare due aayghple all amounts outstanding under the Senidtitlyagreement prior
to its maturity together with accrued and unpaieriest and to enforce the security interests ghaasesecurity. In such
circumstances, the Group may need to use its resotn prevent the default and foreclosure orldskg the value of its
investment in Tree, which may have a material asbvaffect on the Group’s business, financial caorlitresults of
operations and prospects.

In addition, Tree was established in 2009 and hasried losses in each of its financial years sincerporation. There
can be no assurance that Tree will be able to genprofits and distribute dividends to the Graughie future.

The Assets’ valuation over time could be lower thdre price paid for the acquisition of the assetst comprise the
Assets

At the Company’s request, Savills Consultores Initiastos, S.A. (‘Savills’), external independent real estate appraisers,
have prepared a valuation report (tl@Mmpany’s Valuation Repoi} dated July 2015, which valued the Group’s Assgts
an aggregate amount of approximately €2,231.6 anilas at 31 December 2014. See Part X8o(hpany’s Valuation
Report) of this Prospectus.

The valuation of real estate assets and real asated acquisitions is inherently subjective timeheir lack of liquidity
and, among other factors, the nature of each propes location, the expected future rental rexenirom that particular
property or real estate-related acquisitions aedvétluation methodology adopted. Any such valuagsubject to a degree
of uncertainty and may be made on the basis ofngstseans and methodologies which may not prove taabeurate,
particularly in periods of volatility, low transaamh flow or restricted debt availability in the fesstate market. In addition,
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any valuations relied on by the Management Teamtla@dsroup will reflect the position only at theiate, and market
movements since the date of any such valuation®esdthe longer term may cause significant fluibtmes in the value of
the real estate or real estate-related acquisitions

Accordingly, there can be no assurance that theatiahs given in the Company’s Valuation Reporttfog Assets will
continue at a level equal to or in excess of swathations. Also, the valuation may not accuratefiect the current market
value of the Group’s assets.

If the valuation of the Assets turns out to haverb@accurate or decreases over time, this may havaterial adverse
effect on the Group’s business, financial conditr@sults of operations and prospects.

A number of the Company’s financing agreements, luding the Senior Facility Agreement and the Briddgeacility
contain covenants that could be breached

A number of the Company’s financing agreementsaiorgtandard covenants and specially the SenidlitiFagreement
and the Bridge Facility contain convenants relatmg¢he interest coverage ratio and loan to vadti® i(see section 3.5 of
Part XIV (“The Asset} for further details of these covenants) thabriéached, could have a material adverse effetti®n
Group’s business, financial condition, results pemtions and prospects. In particular, pursuarthéoSenior Facility
Agreement, in the event that the long-term creding of BBVA, as occupational tenant of Tree’sesssor its assignees or
sub-tenants from time to time, were to fall beloBB3 under Standard & Poor’s rating and Baa3 undeod¥’s rating (the
“Required Rating), there would be a breach of the Required Ratwbjch would require Tree to apply towards
prepayment of the Senior Facility Agreement certammounts of any free cash flow available afterdblet service and any
mandatory distributions to be made by Tree to cgmyith the SOCIMI regime. As of the date of thi®gpectus, BBVA’'s
latest long-term rating is BBB with stable outloff&tandard and Poors, February 2015) and Baal watiiesoutlook
(Moody’s, June 2015) but any breaches of such @wsnor rating downgrades of BBVA are outside tbetrol of the
Group and could have a material adverse effecthenGroup’s business, financial condition, resuft®perations and
prospects.

1. SPECIFIC RISKS RELATING TO TESTA

As a manager and developer of real estate ass8fain, Testa’s business involves, to a greatésser degree, many of
the same risks as the Company’s business. Accdydimgpspective investors should carefully consialéthe information
contained in this Part Il Risk Factors describirsis relating to the real estate industry and tlaenseconomies of Spain
and Europe when evaluating Testa’s business anddshasume that such risk factors, in particulaséhrisk factors set
forth in “Risks Relating to the Group’s Activity and to lesaREstate Business—General RiskRegulatory, Structure
and Taxation Risksand “Risks Relating to the Econaohin this Part Il (‘Risk Factor®), apply, mutatis mutandis, to
Testa. In addition, Testa faces certain risks §ipatly relating to its business, including thost forth below.

Testa faces potential risks related to its indebtesls, such as refinancing risks.

Testa’s net financial indebtedness was €1,635.fomiat 31 March 2015, compared to €1,685.4 mill&r81 December
2014. Testa's gross financial debt, which takee ansideration long-term debt with banks and stesrh debt with
banks and other financial instruments, was €1,6@&l0on at 31 March 2015, compared to €1,721.4lionl at 31
December 2014. €107.3 million of Testa’'s grossrfoial debt at 31 March 2015 matures in 2015. 52%esfta’s debt,
€867.8 million as of 31 March 2015, is scheduladnfiaturity in 2018. Additionally, as a result bftAcquisition, Testa
will need to refinance or repay an additional €83illion in 2016. SeeTesta faces a potential refinancing risk as a
result of the Acquisitiohin this Part Il (‘Risk Factory).

Although Testa has a relatively low loan-to-valata (52.1% at 31 March 2015 (excluding currenafinial assets)) and
low-cost debt (average interest rate of 2.0% aMatch 2015) its indebtedness may make it moreatiffifor Testa to
borrow more money in the future, or require Testhdrrow at a higher cost (reducing the amount ohey available to
pay dividends and to finance its operations an@rotiusiness activities), expose Testa to the riskareased interest
rates, make it more vulnerable to general econaoiwnturns and adverse industry conditions and mediesta’s
flexibility in planning for or responding to chamg business and economic conditions. Out of thé&&Lmillion of
Testa’s gross financial debt (of which €10 milliare from derivative instruments), as of 31 Marci®20€1,553 million
were subject to variable interest rates, this reed 93.1% of the total as of 31 March 2015.arkas not entered into
agreements to hedge the variable interest rats ihancing agreements.

Testa is also subject to other risks normally daased with debt financing, including the risk thiae cash flow from its
operations is insufficient to meet its debt servieguirements. Moreover, certain of its financifgjgations contain cross-
default and cross-acceleration provisions, whiallccde triggered if Testa were unable to meet ligations under any
one of its financing agreements.

In addition, certain of Testa’s financing agreerseuntain customary provisions and covenants rieguihe Company to
provide certain information to the lenders, settiogth certain restrictions on the Company’s oferet, as well as
requirements to maintain certain financial ratibg.esta were to fail to comply with one of theseyisions or covenants,
it could result in an event of default and accelensof the relevant indebtedness, which in turalddrigger cross-default
or cross-acceleration provisions in other agreement

48



Testa has also guaranteed certain debt obligatbreertain of its equity accounted affiliates. Forample, Testa has
guaranteed certain obligations of the concessier@mpany related to Palacio de Congresos de \digarf aggregate
amount of €17.3 million as of 31 December 2014. Grecessionaire is currently renegotiating the endn arrangements
related to the concession. If it is not able toegwtiate such arrangements or its indebtednessaotieebecomes due and
payable, Testa could be called upon to satisfygatsion of the indebtedness, which could affect@'sdiquidity, financial
condition, business, prospects and results of tipara

Additionally, Testa is exposed to interest raté& asising from its bank borrowings, which are mpdiased on variable
interest rates. Any increase to these rates coaNg b material adverse effect on its ability tosigerits debt. SeeThe
Group is exposed to risks associated with movenierntgerest rates as a result of incurring floagimate debt of this
Part Il (‘Risk Factor¥)

Any of the foregoing could have a material adveféect on Testa’s financial condition, businesgspects and results of
operations.

Investing in real estate, including rented residédtproperties and hotels, is subject to certairhgrent risks.

In addition to the asset classes in which the Gaurpently invests in (Sedrivesting in commercial property asset classes
is subject to certain risks inherent in each ofsthasset classés this Part Il (‘Risk Factor¥), Testa holds real estate
assets of other types, including rented resideptigperties, hotels and land. Investing in thesetadasses is subject to
certain inherent risks.

Rented residential propertiesLow demand for rented residential propertiesabee private tenants deem a particular
location to be undesirable or if the private tesambve to other areas as a result of economicalsociother conditions
may lead to higher vacancy rates and subsequemlgrlgross rental income. Moreover, a recoveryhef Spanish
economy may result in private tenants increasioglyng to acquire rented residential propertiesaathan renting. Low
demand for rented residential properties couldefdresta to lease its rented residential units ss fi@vourable terms, or
could make Testa unable to find tenants. Testatederesidential properties are leased princigallgrivate tenants, who
may request the registration of their lease agraesria the Spanish Property RegistRegistro de la Propiedgdwith
corresponding costs. Testa is subject to the Spadiban Renting ActLéy de Arrendamientos Urbarjosvhich requires
the mandatory annual extension of lease agreerfmnés least three years, unless otherwise staj@teblessee, and the
amendment or removal of government subsidies asig.

Hotels. Testa’s hotel properties are leased to tenants agleoate the hotels. Although the tenant bears pleeational
risks, there remains the contractual risk, foranse that the tenants default on their rental paysndreach the terms of
the leases or that the leases end and Testa ikunalenew them on terms as favourable or aD&iinand for hotel rooms
is seasonal in nature, depending principally oation and on the customer base served. In additienhotel industry is
cyclical and demand generally follows, with a certtag, the general trends of the economy. Theamedity and
cyclicality of the industry may affect the tenanfslesta’s hotel properties’ ability to make paynssio Testa on time or at
all, which may contribute to fluctuations in Testaksults of operations and financial condition.atidition, the hotel
industry is highly competitive and the tenants e§fh’s hotel properties are likely to face intecsmpetition from major
hotel chains with well-established and recogniseadis, smaller hotel chains and independent lani®l lowners. Hotels
typically compete on the basis of brand name reitiognand reputation, location, room rates, propesize and
availability of rooms and conference space, qualftthe accommodations, amenities and the abiitgarn and redeem
loyalty program points. Failure by the operatdr3esta’s hotel properties to compete successfolyhotel guests may
adversely affect their ability to perform their ¢@ctual obligations in their leases with Testajowhif drastic enough,
could even lead Testa to have to take expensieg &aggion to enforce their rights.

Land Land plots are relatively illiquid and valuat®of land plots present special difficulties. S€&he appraised value
of Testa’s real estate portfolio may not accuratedflect the current market value of Testa’s assétduation of land
presents special difficulti€sn this Part 1l (‘Risk Factory).

The appraised value of Testa’s real estate pordotiay not accurately reflect the current market uel of Testa’'s assets.
Valuation of land presents special difficulties.

At least once a year Testa engages independerdisgny to prepare a valuation of all assets that frart of its property
portfolio. While such independent appraisers catrytheir valuation applying mainly objective marketeria to each of
such assets, real estate valuation is inherenitgstive. See Property valuation is inherently subjective and enain” in
this Part Il (Risk Factor¥).

This is particularly the case in relation to TestiEnd plots, where there is limited real estad@dactional data against
which the valuations can be benchmarked due toebigicted number of market transactions completeSipain during
the recent financial crisis. There is also no asste that these valuations will be reflected inabtial transaction prices,
even where any such transactions occur shortly #feerelevant valuation date, or that the estichagfeld and annual
rental income will prove to be attainable. S¥altiatiori section in Part IX (Important Informatiof).

The assets comprising Testa’s property portfolicl{eding the land plots) have been valued by CBREBraaggregate

amount of approximately €2,935.3 million at 31 Mag015, €2,912.7 million at 31 December 2014 an8&2million at

31 December 2013. Additionally, Instituto de Vakiomes has, for the first time, valued Testa’s lptuds at an aggregate
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amount of approximately €267.1 million at 31 Mag&®il5 and Tasaciones Hipotecarias valued Testadsphots (for the
purposes of preparation of its annual accountdstferyears ended 31 December 2014 and 31 Decemi&) 20 an
aggregate amount of €267.3 million at 31 DecembBdr2and €410.2 million at 31 December 2013. Howether market
value of real estate assets could decrease dueumber of factors, such as increases in the riskjum leading to lower
than expected returns, decline in demand and/aease in supply of real estate assets and landroew@momic
conditions, infrastructures, financing, constructiadlevelopment or other costs, Testa’s inabilityotdain or maintain
necessary licences, planning, zoning and regylateanges, and other factors, some of which mayelgend its control.

The valuation of Testa’'s property portfolio mayv&eas an estimate or an indication of the priogtath a property would
sell, but the specific price at which the properay sell can only be determined by negotiation betwa willing buyer
and seller. Investors are cautioned not to placii@meliance on such statements.

Testa relies on certain key personnel.

Testa’s ability to manage its business dependsithgn its ability to retain certain key individgalTesta’s commercial
success depends on, among other things, the esgati such key individuals in identifying appropeisbusiness
opportunities and managing such activities oncentified. The departure of one or more of such keglividuals,
especially to the extent any such key individuanma be substituted in a timely manner at a redseraost, could have a
material adverse effect on Test’as financial ceodjtbusiness, prospects and results of operations.

Testa faces risks related to court claims and of#sourt claims.

As described in “Legal Proceedings” in Part XVIMIfformation on Testg, Testa has some ongoing litigation
proceedings. While Testa has insurance in pla@®over legal costs or potential damages againsaTaedd its directors
and management, such insurance may not be adaquaieer all of the costs resulting from such legalms. Moreover,
there is no assurance that Testa’s current lighifisurance coverage will continue to be availatthe commercially
acceptable terms, and the insurer may, in any edeny coverage on any future claim.

Consequently, Testa could incur significant expeemes and reputational damage in defending anlyesfd claims (even if
the outcome were favourable to Testa).

Any such claim, or any other claim related to theu®’s business and activities, could have a medtadverse effect on
its financial condition, business, prospects asdlte of operations.

3. RISks RELATING TO THE M ANAGEMENT TEAM, THE GROUP'SEMPLOYEES AND THE BOARD OF DIRECTORS
The Group is reliant on the performance and the expise of the Management Team

The ability of the Group to achieve its objectivesignificantly dependent upon the expertise goetating skills of the
Management Team. The departure for any reasommfaber of the Management Team could have an adwvepset on
the ability to implement the Business Strategyhsf Group. Whilst the Company has endeavoured torerthat the
Management Team is suitably incentivised, the tarrof the members of the Management Team canmgularanteed
and any such member could become unavailable ddertexample, death or incapacity, as well astdugsignation. In
the event of such departure or unavailability of arember of the Management Team, there can be aagtee that the
Company would be able to find and attract otheividdals with similar levels of expertise and expace in the Spanish
commercial property market or similar relationshipgh commercial real estate lenders, property fuadd other market
participants in Spain. The loss of any member ef Management Team could also result in lost busingstionships
and reputational damage and, in particular, if ammber of the Management Team transfers to a cdaorptitis could
have a material adverse effect on the Group’s ctitiygeposition within the Spanish commercial reatate market. If
alternative personnel are found, it may take tioretlie transition of those persons to the Groupthedransition might
be costly and ultimately might not be successfuladidition, the Group is dependent on the Managemesm’s ability
to identify, attract and retain suitably skilleddaexperienced staff for the Group’s operations. @leparture of any
member of the Management Team without timely anebjadte replacement of such person(s) by the Comparthe
inability of the Management Team to identify, attrand retain suitably skilled and experiencedf stefy have a material
adverse effect on the Group’s business, financiatition, results of operations and prospects.

Additionally, after the Acquisition, the Managemdrdam will need to integrate Testa's managementtim Combined
Group. See The Combined Group’s future prospects will, in pdr¢ dependent on the Combined Group’s ability to
integrate the Testa Group effectively, including fuccessful integration and motivation of certedly employees of the
Company and Testaf this Part Il (‘Risk Factory).

Members of the Management Team may have conflidtsiterest in allocating their time and activity beeen the Group
and MAGIC Real Estate and the Group may be harmeitis reputation or the reputation of MAGIC Real Eate suffers

Members of the Management Team, in particular tivdse are defined as key employees pursuant to aleventracts
entered into between MAGIC Real Estate, S.IMAGIC Real Estaté) and third parties (theMAGIC Contracts Key
Employee$) may have conflicts of interest in allocating thigine and activity to matters relating to the Group

Certain members of the Management Team are employdtie Company on a part-time basis and are alAGI@
Contracts Key Employees under several contracteditpy MAGIC Real Estate. While these employeesegaired to
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agree under the terms of their employment contractdlocate a significant amount of time to theo@®y, the Company
does not have entire control over such employedshas not put in place specific procedures to monite amount of
time they allocate to the Group. If the ManagenTadm were unable to allocate the appropriate tinfeiman resources
to the Group’s investments or any members of theddament Team were not available due to deatiness, the Group
may be unable to implement its Business Strateggtsut in this Prospectus.

In addition, if any member of the Management Teaenewto do anything or be alleged to do anything thay be the
subject of public criticism or other negative polili or may lead to investigation, litigation omssion, this may have an
adverse impact on the Group by association, evrei€riticism or publicity is factually inaccurate unfounded.

Moreover, the Group may be harmed if the GrouptherManagement Team’s reputation suffers. In qaletr, litigation,
allegations of misconduct or operational failurgsdr other negative publicity and press specutaitiwolving the Group
or the Management Team, whether or not accurate hyxaan the reputation of the Group or the Managérneam. Any
damage to the reputation of the Group or the Mamagé Team could result in potential counterpardied other third
parties such as occupiers, landlords, joint venpaméners, lenders, public administrations, retdtessellers, developers,
investors or others being less willing or unwillitmgtransact with the Group or the Management Té&drns may have a
material adverse effect on the ability of the Grompuccessfully implement its Business Strategyrany have a material
adverse effect on the Group’s financial conditiomsiness results of operations and prospects.

For further information see sections 5 and 6 of Ra(" Information on the Group.

The Management Stock Plan is based on EPRA NAV awmlatility in property values might lead to increed
entitlements ahead of a cyclical peak

The Management Team will be entitled to participatthe Management Stock Plan which is linked ® BPRA NAV of
the Company and the distributions to Shareholdiecseases in the EPRA NAV of the Company will l¢adn increase in
the Management Team’s entitlement under the Manage®tock Plan. If increases in the EPRA NAV are bsult of
price overheating in the real estate sector, ppassible that the Management Team’s entitlemeneases ahead of a
cyclical peak. Entitlements under the ManagemewtciSPlan are not subject to reduction or clawbaak tb any
subsequent decrease that may occur in the contsaliEPRA NAV of the Company. In addition, in geretlae NAV of
real estate companies and the evolution of suchpaoies’ share prices are not perfectly correlafentordingly, the
Management Team’s compensation will not be dirdotked to the price performance of the Ordinarai®is and may be
payable or increased when the price performantteegDrdinary Shares is deteriorating.

Furthermore, this compensation is only partiatiéd to the Company having made distributions tar&folders.
There can be no assurance that the Management Teuithbe successful in implementing the Group’s Busiss Strategy

No assurance can be given that the implementafitheoGroup’s Business Strategy by the ManagemeatmTwill be
successful under current or future market conditidrne approach employed by the Management Teambmayodified
and altered from time to time, so it is possiblat tthe approach adopted by the Management Teachteva the Group’s
Business Strategy in the future may be differemnfthat presently used and disclosed in this Pobgpe

The arrangements between the Company and the Managet Team were negotiated in the context of an lated
relationship and may contain terms that are leswvdarable to the Company than those which otherwisight have been
obtained from unrelated parties

The Company’s internal policies and proceduresifaling with the members of the Management Teaaohyding their
remuneration policy, were negotiated in the contéxhe Company’s formation and the Initial Issyeersons who were,
at the time of negotiation, members of the Managerieam and affiliates of MAGIC Real Estate, then(pany’s sole
Shareholder at the time. While the Company beligkeas the terms of these arrangements are broadilas to what
would have been obtainable from unaffiliated thprarties, such terms, including terms relating tesfeperformance
criteria, contractual or fiduciary duties, confiaf interest, limitations on liability, indemniition and termination, may
be less favourable to the Company than otherwigghinfiave resulted if the negotiations had involuaedelated parties
from the outset.

The members of the Management Team are expectedbdoentitled to substantial severance payments, @mtain
circumstances, upon termination of their employmenith the Company

As of the date of this Prospectus, each of the neesntif the Management team has signed an employtoairact with
the Company, which came into effect upon Initialnfisision. Such contracts contain provisions, whialfitle the
members of the Management Team to substantial aeserpayments, in certain circumstances, in cagesaoh
employment were terminated. The maximum amounuoch severance payments will be equivalent to aiptelof the
total gross remuneration (including all conceptghsas base salary and bonus paid, any AwardeeShelated to the
Management Stock Plan awarded to the member dflimagement Team and any restricted bonus to wiicih member
was entitled) in the 12-month period prior to texation. If the termination were to have taken pldegng the first year
following Initial Admission, the relevant member wid have be entitled to five times such total gnresauneration. In the
event such termination takes place after the fiestr following Initial Admission, such severanceckege would be
reduced by 20% in each year during the subseqaantéars. Consequently, the termination of empkaynof any of the
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members of the Management Team may be costly t€Ctmepany, particularly if any such termination wéoeoccur
during the first five years following Initial Adms®on, which in turn, may have a material adversecefon the Group’s
business, financial condition, results of operatiand prospect§or further information, please refer to sectioof Part
Xl (* The Management Tedm

The Company is reliant on the performance and retien of the members of the Board of Directors

The Company relies on the expertise and experiehtiee Directors to supervise the management otwip’s affairs.
Certain reserved matters require the consent oBthegd of Directors, including, among other thingpproval of the
Group’s long-term Business Strategy, annual busirgan and five-year strategic plan and propertguesitions,
disposals developments, refurbishments and othesdctions in each case in excess of €150 millibe.performance of
the Directors and their retention as members ofBbard of Directors are, therefore, significanttéas in the Group’s
ability to achieve its Business Strategy. The Doegt involvement with the Group is on a part-til@sis rather than a
full-time basis, and if there is any material difan to the Management Team’s performance ofetsises, the Directors
may not have sufficient time or experience to marthg Group’s business until new members of thedgament Team
are appointed. In addition, there can be no assaran to the continued service of such individaal®irectors of the
Company. The departure of any of these individir@ms the Company without timely and adequate reptaant may
have a material adverse effect on the Group’s kasirfinancial condition, results of operations praspects.

Reputational risk in relation to the Board of Diréors may materially adversely affect the Group

The Board of Directors may be exposed to reputatioisks. In particular, litigation, allegations afisconduct or
operational failures by the Directors, or other ateg publicity and press speculation involving afythe Directors,
whether or not accurate, may harm the reputatioth@frelevant Director. Any damage to the reputatib any of the
Directors could result in potential counterpartesl other third parties such as tenants, landlgodd, venture partners,
lenders or developers being less willing to dedhwle Group. This may have a material adversetefiie the ability of
the Group to successfully pursue its Business &jyaaind may have a material adverse effect on thep3 business,
financial condition, results of operations and peugs.

There may be circumstances where Directors haveafiict of interest

There may be circumstances in which a Director dagctly or indirectly, a material interest in r@ansaction being
considered by the Group or a conflict of interasith the Group. Any of the Directors and/or anygmr connected
with them may from time to time act as directoryastor or be otherwise involved in other investmeshicles or
companies including vehicles or companies that e investment strategies similar to the Grougigchv may also
be purchased or sold by the Group, subject atnald to the provisions governing such conflictsndéérest both in law
and in the by-lawsHstatutos)of the Company, as amended from time to time (Bylaws’). The Board of Directors
has not yet carried out an annual evaluation drestietore, an action plan for the Board of Directaans members of the
Management Team, as recommended by the Spanistor@mpGovernance Code, has not yet been defineda. Fo
employees of the Company, including Ismael Clemani& Miguel Ollero (Executive Directors of the Canp) will
continue as MAGIC Contracts Key Employees undeessvcontracts currently in place entered into leetwMAGIC
Real Estate and various third parties. Althoughcedores have been put in place to manage confifcisterest, it is
possible that any of the Directors and/or theirnemted persons may have potential conflicts ofr@stewith the Group.
For further information on conflicts of interests relation to the Management Team, see section ®avf Xl
(“Information on the Groujp and section 2 of Part XIl The Management Te&nand for further information in relation
to Directors see section 5 of Part XlIDftectors and Corporate Governarige

4. REGULATORY , STRUCTURE AND TAXATION RISKS
The Group is subject to certain laws and regulat®relating to real estate assets

The Group’s operations must comply with laws andiegomental regulations (whether domestic or intional
(including in the EU)) which relate to, among otlti@ings, property ownership and use, land use,|dpreent, zoning,
health and safety requirements and environmentaptance. Additionally, the applicable laws with8pain may vary
from one autonomous region to another, and betwétarent assets within the same autonomous redibase laws and
regulations often provide broad discretion to tbemmistering authorities. Additionally, all of thesaws and regulations
are subject to change, which may be retrospectind, changes in regulations could adversely affeistieg planning
consents, costs of property ownership, the capéhle of the Group’s assets and the rental incorising from the
Group’s properties. Such changes may also adveasidgt the Group’s ability to use a property aimaed and could
cause the Group to incur increased capital exparedidr running costs that may not be recoveraldm ftenants. The
occurrence of any of these events may have a rab#etverse effect on the Group’s business, findicoiadition, results
of operations and prospects.

Environmental, health and safety laws, regulatiorsd standards may expose the Group to the risk vlibssantial
unexpected costs and liabilities

Environmental, health and safety laws, regulatiansgl standards may expose the Group to the riskulbotantial
unexpected costs and liabilities. Applicable envinental, health and safety laws and regulationsua®ntly in effect
and as amended from time to time, impose obligati@nd potential liabilities on the owners of prdjgsr (including
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liabilities that were incurred or that arose ptimithe acquisition of such properties). Such obiayes and liabilities may
result in significant investigation, removal or rediftion costs regardless of whether or not theu@iginally caused
the corresponding environmental, health and saieky or damage. In addition, liabilities could acsely affect the
Group’s ability to construct, manage, sell, leaseedevelop a property, or to borrow using a propas security.

Applicable environmental, health and safety lawd aggulations, may also constitute the basis filities for third
parties for personal or other types of damageseffample, in the case of environmental legislatasa consequence of
emitting or leaking contaminating products). In #eent that due diligence does not uncover or uatEs material
defects or liabilities, including environmentalHibities, which are not covered by insurance prdseeuch defects or
liabilities could have a material adverse effecttba Group’s business, financial condition, prospemnd results of
operations.

Furthermore, applicable environmental, health afdtg laws and regulations may also limit the us# may be given
to the assets of the Group, and impose liability &mnong other things, the types of activities tinaty be developed in
them. The Group’s acquisitions may include, as phits Business Strategy properties historicafigdi for commercial,
industrial and/or manufacturing uses. Such progeiire more likely to contain, or may have contiserage tanks for
the storage of hazardous or toxic substances. hggwoperties to tenants that engage in industmahufacturing and
other commercial activities will cause the Groug#osubject to increased risks or liabilities unelevironmental, health
and safety laws and regulations.

In the event the Group is exposed to environmehtdth and safety liabilities or increased costfimitations on its
use or disposal of properties as a result of tipdiagble laws and regulations this may have a nadtadverse effect on
the Group’s business, financial condition, prospactd results of operations.

The assets of the Company could be deemed to tan“pbksets” that are subject to certain requiremenfERISA and/or
section 4975 of the Code, which could restrain tBempany from making certain investments

Under the current Plan Asset Regulations, if irderéeld by Benefit Plan Investors are deemed ttsigaificant” within
the meaning of the Plan Asset Regulations (broaflBenefit Plan Investors hold 25% or greater oy &@lass of equity
interest in the Company) then the assets of thegaognmay be deemed to be “plan assets” within taanimg of the Plan
Asset Regulations. Since the Existing Ordinary 8hdrave been listed, the Company has been unabéetw| whether
Benefit Plan Investors have acquired Ordinary Sharal is unable to require Benefit Plan Investorsell their Ordinary
Shares and, therefore, there can be no assuraatdBahefit Plan Investors do not currently and wit in the future hold
25% or greater of the Ordinary Shares. If the Camisaassets were deemed to constitute “plan asadisih the meaning
of the Plan Asset Regulations, certain transactibasthe Company may enter into in the ordinanyrse of business and
operation may constitute non-exempt prohibited daations under ERISA or the Code, resulting in ithposition of
excise taxes and penalties. In addition, any fahycof a Benefit Plan Investor or a governmentailirch, non-US or other
plan which is subject to Similar Law that is resgibie for such plans investment in the Ordinaryr8s&ould be liable for
any ERISA fiduciary violations or violations of $u&imilar Law relating to the Company. Investorewd read the
representations and warranties with respect to ERiSection 6 of Part XIX (The Offering).

The Company believes that it was a passive foreigestment company (PFIC) for US federal income tpurposes for
the previous taxable year and that it will be cld&sl as a PFIC for the current taxable year and pects to be a PFIC in
future taxable years, which generally will resul edverse US federal income tax consequences foiiri®stors

In general, a non-US corporation will be a pas$oreign investment company (&FIC”) for US federal income tax
purposes for any taxable year in which (i) 75% orenof its gross income consists of passive incom@) 50% or more

of the average quarterly value of its assets ctmefsassets that produce, or are held for theymtosh of, passive income.
Passive income generally includes interest, reimgjends, royalties and certain gains.

The Company believes that it was a PFIC for theipus taxable year and that it will be classifielaa PFIC for the
current taxable year and expects to be a PFICturduaxable years. The Company may, directly diractly, invest in
equity interests in subsidiaries and other entitieg are PFICs [ower-tier PFICS). US investors may be subject to
adverse US federal income tax consequences orpasitisn of the Company’s Preferential SubscriptRights or New
Ordinary Shares or a deemed disposition of interestLower-tier PFICs and on certain distributiangde by the
Company on New Ordinary Shares or by Lower-tier@3-IThe Company has not to date undertaken to geauiS
investors the information necessary to make “giealielecting fund” electiond?rospective US investors should review
“Certain US Federal Income Tax Considerations” @éction 3 of Part XX (Spanish SOCIMI Regime and Taxation
Informatiori) and consult their tax advisers regarding thefet&eral income tax consequences applicable to lsblaers

in a PFIC.

The Company may cease to be qualified as a SpaG€ICIMI which would have adverse consequences fa throup
and its ability to deliver returns to Shareholders

As described in section 11 of Part Xlr(formation on the Group, the Company has elected for Spanish SOCIMustat
under the SOCIMI Act and, thus, it will generallg bubject to a 0% Corporate Income Tax rate. Theimements for
maintaining Spanish SOCIMI status, however, aremermand the Spanish SOCIMI Regime is relativelwnth no
practical history of interpretation (see Part X)Sanish SOCIMI Regime and Taxation Informddidor additional
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information on these requirements). Furthermorerethmay be changes subsequently introduced (imguaichange in
interpretation) to the requirements for maintain@ganish SOCIMI status. Prospective investors shoate that there is
no guarantee that the Company will, following isction to become a Spanish SOCIMI, continue tanhadn its SOCIMI
status (whether by reason of failure to satisfydbreditions for Spanish SOCIMI status or otherwise)

A company may lose its SOCIMI status due to antheffollowing:
e delisting;

» substantial failure to comply with its informati@md reporting obligations, unless such failureeimedied by
preparing fully compliant annual accounts whichteam certain required information in the followiygar;

» failure to adopt a dividend distribution resolution to effectively satisfy the dividends within tlieadlines
described in “Mandatory dividend distribution” iaction 1.2 of Part XX @panish SOCIMI Regime and Taxation
Informatiorf). In this case, the SOCIMI status would be Iostespect of the tax year in which the undistridute
profits were obtained and any subsequent period; or

» failure to meet the requirements established irB@EIMI Act unless such failure is remedied witthie following
fiscal year. Assets must be held for a certain mimn period of time; however, the failure to obsesueh
minimum holding period requirement would not giigerto the loss of SOCIMI status, but (i) the asgleat do not
meet such requirement would be deemed to be nofifua Assets; and (ii) income derived from sucksets
would be taxed at the standard Corporate Incomeadtax(currently 28% and 25% from 1 January 2016).

The application by Testa to benefit from the SOCIidgime, which has to be approved by Testa’'s Génera
Shareholders’ Meeting, is currently expected t@tplace before 30 September 2015. Once Testa coitetes

its application to the Delegation of the Spanisk Administration AgencyDelegacion de la Agencia Estatal de
Administracién Tributari of its corporate address, it will become a Quali Asset. If Testa does not apply for
the SOCIMI regime before 30 September 2015, (iYaesuld not benefit from the SOCIMI regime in 2046d

(i) it would not be considered a Qualifying Assmtd the Company would therefore not comply with the
requirements in the SOCIMI Act, although it woulaMe a one year remedy period.

If the Company were to lose such status as a refailty of the above, it would have to pay Spafiehporate Income Tax
on the profits deriving from its activities at teandard Corporate Income Tax rate (currently 288625% from 1 January
2016), and would not be eligible to become a SOC(afid benefit from its special tax regime) for thrgears. The
shareholders in a company that loses its SOCIMustare expected to be taxable as if the SOCIMiRednad not been
applicable to the company.

If the Company is unable to maintain its SOCIMIts$athe resulting consequences could have a rabaehierse effect on
the Group’s business, financial condition, prospectresults of operations and could adversely @ntiee marketability
and liquidity of the Ordinary Shares and their ealu

Any change in tax legislation (including the SpatisSOCIMI Regime) may adversely affect the Group

The Company has elected to become a Spanish SOEtbllided certain conditions and tests are satigfiee section 1.2
of Part XX (“Spanish SOCIMI Regime and Taxation Informdjijpras a Spanish SOCIMI, the Company will not pay
Spanish Corporate Tax on the profits deriving fra activities. Therefore, any change (includingclzange in
interpretation) in the legislative provisions relgtto Spanish SOCIMIs or in tax legislation moengrally, either in Spain
or in any other country in which the Group may eperin the future, including but not limited to timeposition of new
taxes or increases in tax rates in Spain or elseyineay have a material adverse effect on the Gsdaysiness, financial
condition, results of operations and prospects.

Restrictions under the Spanish SOCIMI Regime mamii the Group’s ability and flexibility to pursue rgwth through
acquisitions

The Directors contemplate further growth for the@r through acquisitions. However, since the Comeas become a
SOCIMI, the Spanish SOCIMI Regime distribution regments may limit the Group’s ability to fund acsjtions and
capital expenditures through retained income ard fiteancing.

In order to benefit from a 0% Spanish Corporate Tabe, the Company is required, among other thingsadopt

resolutions for the distribution of dividends, aftiilfilling any relevant Spanish Companies Act uggment, to

shareholders annually within the six months follogvihe end of the Company’s financial year in itoWwing amounts:

(i) at least 50% of the profits arising from thansfer of Qualifying Assets, Qualifying Subsidiariand real estate
collective investment funds carried out once thaimim three-year holding period described in secfi® of Part XX

(“Spanish SOCIMI Regime and Taxation Informdjidras ended (in which case the remainder of sudfitp must be

reinvested in other Qualifying Assets within a nmaxim period of three years from the date of the ealeotherwise

distributed as dividends once such reinvestmeribgdras elapsed); (i) 100% of the profits deriieom dividends

received from Qualifying Subsidiaries; and (iii)laast 80% of all other profits obtained (i.e., fitsoderived from other

activities).

If the relevant dividend distribution resolutionnist adopted in a timely manner, the Company waklits SOCIMI status
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for the year in which the undistributed profits eabtained and the Company will be required to $pgnish Corporate
Income Tax on the profits deriving from its actiedt at the standard rate (currently, 28% and 2%% ft January 2016) as
from the relevant tax period in which the Compaosek such status. In such case, the Company wibeeligible to
become a SOCIMI (and benefit from its special tagime) for three years. A general guide to the BpaSOCIMI
Regime is included in Part XX $panish SOCIMI Regime and Taxation Informafion

As a result of the restrictions referred to abdkie, Company will be able to apply only a limitedamt of its income to
acquiring additional properties and its abilitygimw through acquisitions will be limited if it isnable to obtain further
debt or equity financing. If the Company electsety on equity financing, Shareholders’ intereatthie Company may be
diluted.

In addition, differences in timing between the iptef cash and the recognition of income for theeposes of the rules
governing Spanish SOCIMIs and the effect of anyeptil debt amortisation payments could require Goenpany to
borrow funds to make cash distributions.

The dividend distributions requirements that areessary to achieve the full tax benefits associaiéd qualifying as a
Spanish SOCIMI can be met by approving such digtioh and satisfying the dividend in kind or, imnegdly thereafter,
converting credit rights deriving from such dividisninto share capital of the Company, provided slicldends qualify
as income for tax purposes. However, any suchildigion may not be approved by the Shareholderstlaadiistribution
may not be considered as income for tax purposealf&hareholders.

These requirements to maintain status as a Sp&W@IMI could limit the Group’s ability and flexiliy to acquire
properties and pursue growth through acquisitiors & turn, may have a material adverse effedherGroup’s business,
financial condition, results of operations and peugs.

Certain disposals of properties may have negatimplications under the Spanish SOCIMI Regime

At least 80% of a SOCIMI's net annual income muetivie from the lease of Qualifying Assets (as dbesd in Part XX
(“Spanish SOCIMI Regime and Taxation Informadipror from dividends distributed by Qualifying Bsidiaries.

Capital gains derived from the sale of QualifyingsAts are in principle excluded from the 80%/20%im&me test.
However, if a Qualifying Asset is sold before ithisld for a minimum three-year period, then (i)lseapital gain would
compute as non-qualifying revenue within the 20%egholds that must not be exceeded for the maintenaf the
SOCIMI Regime (and such gain would be taxed in edamoce with the general Corporate Income Tax reginteat the
standard Corporate Income Tax rate (currently, 28% 25% from January 1 2016)); and (ii) in relationQualifying
Assets that are real estate assets, the entirm&docluding rental income, derived from such tsse all tax periods
where the SOCIMI's special tax regime would haverbapplicable would be taxed in accordance with gaeeral
Corporate Income Tax regime and to the standargdtate Income Tax rate.

Further, if the Company were to generate incomechvitioes not derive from the lease of Qualifying édssr from
dividends distributed by Qualifying Subsidiaridse t80%/20% gross asset or net income tests mapenotet. In such
case, the Company would have a one-year gracedpricure such infraction. If the gross asset orreenue tests were
not met within that fiscal year, the Company woldske its SOCIMI status, which may have a materiiease effect on
the Group’s business, financial condition, resofteperations and prospects.

Moreover, any income derived from the sale of Guialg Assets that are real estate assets helddoZtmpany prior to
the application of the Spanish SOCIMI Regime, wdwdddeemed to have been generated on a linea) bakss proof to
the contrary, during all the time the real estagethas been held by the Company. The part ahtioene attributable to
the tax years on which the Spanish SOCIMI Regimse mat applicable to the Company, would be taxeddcordance
with the tax rate and tax regime applicable ondhex years. The foregoing also applies to thesfesrof shares of other
SOCIMIs or Qualifying Subsidiaries.

For more information on the Spanish SOCIMI Reginkeage see Part XX $panish SOCIMI Regime and Taxation
Informatiort).

Spanish taxation of capital gains obtained by cenavestors from the transfer of their Ordinary Ses

As a consequence of the application of the SOCIEYiRe, the tax treatment of capital gains obtaimgdertain investors
from the transfer of the Company’'s Ordinary Shanay be negatively affected.

In particular, in accordance with the SOCIMI regidas currently in force, non-resident investorgheout a permanent
establishment in Spain holding 5% or more of tharshcapital of the Company will not be entitledbenefit from the
Spanish Non-Resident Income Tax exemption thapi@ble to shares that are listed on an offisedondary securities
market in Spain and, consequently, will be subjecEpanish taxation on capital gains derived froy@ transfer of the
Company’'s Ordinary Shares unless otherwise provideder an applicable Double Taxation Treaty (elbS. investors
should note that the U.S.-Spain Double Taxatiorafjréoes not provide otherwise in the case of #ie sf shares of an
entity the property of which is, directly or inditéy, mainly real estate, such as the Company).

The Company may become subject to an additional ¢tharge if it pays a dividend to a Substantial Skholder, which
may result in a loss of profits for the Group
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The Company may become subject to a 19% Corpanaterle Tax on the gross dividend distributed to strgreholder
that holds a stake equal to or higher than 5% efthare capital of the Company and either (i) &rgt from any tax on
the dividends or subject to tax on the dividend®ired at a rate lower than 10% (for these purpdised tax due under
the Spanish Non-Resident Income Tax Law is alsertaikto consideration) or (ii) does not timely go®/the Company
with the information evidencing its equal or highlean 10% taxation on dividends distributed by @mmpany in the
terms set forth in the By-laws (&tbstantial Shareholdé).

The By-laws contain indemnity obligations from Swalogial Shareholders in favour of the Company desigto
discourage the possibility that dividends may bee@ayable to Substantial Shareholders. If a diddeslyment is made
to a Substantial Shareholder, the Company willriigled to deduct an amount equivalent to the tepeases incurred by
the Company on such dividend payment from the ambwrbe paid to such Substantial Shareholder (tbard® of
Directors will maintain certain discretion in deicid whether to exercise this right if making su@dudction would put the
Company in a worse position). However, these mesasuray not be effective. If these measures ardetinfe, the
payment of dividends to a Substantial Sharehold®y generate an expense for the Company (sinceyithange to pay a
19% Corporate Income Tax on such dividend) ands, tmay result in a loss of profits for the resthad Shareholders.

The Company may not impose restrictions on the fregnsferability of its Ordinary Shares and the aggition of
Ordinary Shares by certain investors could adveyseffect the Company

Under Spanish law, the Company may not imposeicgstrs on the free transferability of its OrdingBiares in its By-
laws. Accordingly, the Company cannot refuse tastega transfer of any shares in the capital ef@mpany in favour of
a person to whom a sale or transfer of shareshosevdirect, indirect or beneficial ownership ofrgs, would or might (i)
cause the Company to be required to register uhe@eUnited States Exchange Act of 1934, as ame(tdedExchange
Act’) or any similar legislation; (ii) cause the Companot to be considered a “foreign private issuEs”such term is
defined in rule 3b-4(c) under the Exchange Adi) k@sult in a person holding shares in violatidrth@ transfer restrictions
set forth in any offering memorandum published by Company (including in this Prospectus), frometita time; (iv)
result in any Ordinary Shares being owned, diremtlyndirectly, by Benefit Plan Investors or Cotlingy Persons; (v) cause
the assets of the Company to be considered “plsgtsisunder the Plan Asset Regulations; (vi) céluseCompany to be a
“controlled foreign corporation” for the purposeltioe Code; (vii) result in Ordinary Shares beingned by a person
whose giving, or deemed giving, of the represemtatias to ERISA and the Code set forth in the Byslas or is
subsequently shown to be false or misleading;) (@sult in a person becoming a Substantial Sh&tehar (ix) otherwise
result in the Company incurring a liability to téxa or suffering any pecuniary, fiscal, administra or regulatory or
similar disadvantage. Any of the above could haveaterial adverse effect on the Group’s busin@sané€ial condition,
results of operations and prospects.

5. RISKS RELATING TO THE ECONOMY

Since the Group’s assets are and will be concemtdain Spain and, to a lesser extent, Portugal, adeedevelopments in
general economic conditions in Spain and Portugahdhelsewhere and concerns regarding instability tbe Eurozone
may adversely affect the Group

The principal activity of the Group is the acquit (directly or indirectly), active managementgeogtion and selective
rotation of Commercial Property Assets in the Caméd Core Plus segments primarily in Spain, andlésser extent, in
Portugal. Accordingly, the performance of the Spamand the Portuguese economy will affect the Gsobpsiness,
financial condition, results of operations and peas.

The global financial system began to experiencicdifies in mid-2007. This resulted in severe disition of financial
markets around the world, including Spain, sigaificdeclines in the values of nearly all assetselasnd unprecedented
levels of illiquidity in capital markets. After rapeconomic growth since 2004, Spain entered irgdevere economic crisis
which led to a GDP contraction between 2008 and32@dthough the Spanish economy continues to faoeersl
challenges, the country is now on track to recaverth GDP at constant prices increasing by 1.6%20t4 after 2 years
of recession. According to the IMF, GDP at consfaides will grow by 1.6% and 1.7% in 2015 and 20&spectively,
and is expected to reach 2.0% growth in 2019 (souNE, IMF). Unemployment rate is also expected to decrease t
23.8% and 22.6% in 2015 and 2016, respectivelyn f2d.4% at 2014 year-end (sourtdF). Portugal’s economy is also
under recovery, having successfully exited the EB/lbailout programme in May 2014, and with a pesitshort-term
outlook, with GDP at constant prices expected tiwgny 1.0% in 2014 and 1.8% in 2019 (soutb&r).

The recent negotiations between Greece and thep&amdUnion and the IMF and the results of the referendum in
Greece have raised concerns on the country’'s ereditiness and its permanence within the EuropeaioriJand/or
Eurozone. Despite the agreement to extend theubdilam the European Union for four additional mus)tthe adoption
of economic reforms demanded by creditors isugtiler negotiation.

Fear among investors is that if negotiations betw®@eeece and the European Union fail, there coald lsontagion and
deterioration of some of the countries most affitdig the sovereign debt, including Spain and Paittugydditionally,

political uncertainty in Spain is increasing duaéoent local election which have seen the rise jower of new parties
supporting similar policies to Greece’s Syriza. digmtial change of government in Spain after theextber 2015 general
elections could eventually increase the politicatartainty in Spain. Therefore, despite the reaaprovement in the
European financial markets and the recovery of iBpaconomy, further instability is expected in &mming months.
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Sovereign debt default and the failure of negairetibetween Greece and the European could traivsigie exit from the

European Union and/or the IMF, which could haveaarial adverse effect on the Group by, for exampipacting the

cost and availability of credit and causing undetyeand disruption in relation to financing. Austg and other measures
(including, but not limited to currency redenomioator the reintroduction of exchange controlshadtced to limit, or to

contain these issues, whether in Spain or elsewhag themselves lead to economic contraction esdltrin adverse
effects on the Group’s business, financial condijtiesults of operations and prospects.

In addition, uncertainty continues to surroundphee and scale of economic recovery, in partidgnl&pain and Portugal,
and globally, and conditions could further deteater As seen by macroeconomic indicators, dedpé&eéntprovement of
conditions in Spain, there is still room for fisaansolidation, external rebalancing and reformiichy coupled with
increasing challenges from global market turmaitluding Greece’s situation, weakening of the egusrent oil price
and potential further decreases, economic recessidndeflation, may continue to affect rental andépital values of
property assets and may reduce the ability of tfeiBto obtain liquidity or acquire or dispose objperties and to secure
or retain tenants on acceptable terms and, constdgueay have a material adverse effect on theu@sobusiness,
financial condition, results of operations and peugs.

6. RISK RELATING TO THE OFFERING, THE NEW ORDINARY SHARES AND THE PREFERENTIAL SUBSCRIPTION
RIGHTS

The Underwriting Agreement between the Company @hel Managers provides that such agreement may lbmiteated
in certain circumstances and the underwriting comimient by the Managers is subject to certain custoyneonditions
precedent

The Underwriting Agreement between the Company tiedManagers may be terminated by a majority of lbiat
Bookrunners, which majority shall include the S@mwbal Coordinator, (on behalf of the Managers)ijluhe time of
registration of the capital increase deed withMteecantile Registry of Madrid under certain circiamees, including upon
the occurrence of certain material adverse chaingiée condition (financial or otherwise), businegirs or prospects of
the Company, and certain changes in, among otiregsthcertain national or international politicéhancial or economic
conditions and an event dbrce majeure In addition, the Underwriting Agreement is subjéo certain customary
conditions precedent, including that before 29 R0¢5 the Company shall have acquired the Contnareé® and that
during the preferential subscription period theestment Agreement shall not have been terminatddshall remain in
full force and effect. For more information abdué tUnderwriting Agreement, see section 3 of Part(XPhe Offering).

Should the Underwriting Agreement be early termadadr should one or more of the Managers fail toply with their
commitments under the Underwriting Agreement, tHieitg may not be fully subscribed or may be reakby the
Company, which could have an adverse effect orfCtirapany.

If the Offering is revoked by the Company, the nesnpaid by subscribers would be returned to theaweier, any
investors who had acquired Preferential SubscripfRights from existing Rightsholders would not ieeeany such
amounts from the Company.

There can be no assurance that an active tradingrkea will develop for the Preferential SubscriptioRights or that
there will be sufficient liquidity for such rights

The Preferential Subscription Rights to subscritleNew Ordinary Shares offered hereby do not havesiablished

trading market. Although the Preferential Subs@ipRights offered hereby will be admitted to traglion the Spanish
Stock Exchanges through the AQS during the prefedlesubscription period described herein, the Canypcannot

assure holders of Preferential Subscription Rigesan active trading market will develop for theghts on the Spanish
Stock Exchanges or that any over the counter tgadiarket in the Preferential Subscription Right8 dévelop or that

there will be sufficient liquidity for such rightturing such period.

Pursuant to the Offering, the Company is offeringaNOrdinary Shares that are fungible with the HExgstOrdinary
Shares. The New Ordinary Shares will be listed e $panish Stock Exchanges and will be quoted erA®S. The
owners of the New Ordinary Shares will be ableiqoitlate their investment through the sale on #epective trading
markets. However, liquidity problems could arise aell orders may not be promptly matched by adeday orders.

A significant decline in the Company’s Ordinary Skeprice would likely have a material adverse effen the value of
the Preferential Subscription Rights

Because the trading price of the Preferential Siyfifan Rights depends on the trading price of @réinary Shares, a
significant decline in such Ordinary Share priceuldobe likely to have material adverse effect oe thalue of the
Preferential Subscription Rights. Accordingly, @flithe risks that affect the market price of thei®ary Shares, including
those risks described in this Prospectus, may afffext the trading price of the Preferential Suipsim Rights. In
addition, the Company cannot assure Rightsholtietdiie trading price of the Ordinary Shares will decline below the
Subscription Price after Rightsholders elect ta@se their Preferential Subscription Rights. Httloccurs, Rightsholders
will have committed to buy the New Ordinary Shaats price above the prevailing market price, ailtl suffer an
immediate unrealised loss as a result. Moreover Qbmpany cannot assure Rightsholders that follgwhie exercise of
the Preferential Subscription Rights they will ideato sell their New Ordinary Shares at a pricgatd@o or greater than
the Subscription Price.
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The Ordinary Shares or the Preferential SubscriptidRights may be sold on the market during the sufysiton period
(in the case of Preferential Subscription Right)r during or after the subscription period (in thease of Ordinary
Shares), which may have an unfavourable impact twe tvalue of the Preferential Subscription Rights the market price
of the Ordinary Shares

The Ordinary Shares or the Preferential Subscrigilghts may be sold on the market, or such salsbma anticipated,
during the subscription period (in the case of éhaftial SubscriptioRights) or during or after the subscription perfiod
the case of Ordinary Shares), which may have aavonfable impact on the market price of the Ordirgétnares or the
value of the Preferential Subscriptidtights. The Company cannot predict the possiblecesfon the value of the
Preferential Subscription Rights or the marketepotthe Ordinary Shares of any such sales bylaecBolders.

Any delay in the admission to listing and trading the New Ordinary Shares would affect their liqutgl and would
prevent their sale until they are so admitted

The issuance of the New Ordinary Shares is subethe registration of the capital increase deedhie Mercantile
Registry Registro Mercantjl Although such deed is scheduled to be registprethptly with the Mercantile Registry
once it has been granted, such registration mayitdethe Company’s best efforts and for reasogerzkits control, not
take place in time to enable the New Ordinary Shtwde effectively trading on the expected dateréntly, 11 August
2015). Any postponement of the effective tradingtaf New Ordinary Shares due to a delay in thestegion of the
capital increase deed with the Mercantile Registrjor any other reason would affect the liquidifythe New Ordinary
Shares and would make it more difficult for an stee to sell such New Ordinary Shares until theyaamitted to listing
and trading.

Shareholders and investors who exercise their Prefgial Subscription Rights during the preferentiasubscription
period will not be able to revoke their subscript®

Shareholders who exercise their Preferential Sigisun Rights, and investors who acquire and eserdhose
Preferential Subscription Rights during the preféied subscription period described herein, wilt be able to revoke the
subscriptions made during that period (except whersupplement to the Prospectus is published, irchwhase
shareholders and investors who have already agoemtbscribe for New Ordinary Shares will haveright, exercisable
within two working days after publication of suchpplement, to withdraw their subscriptions, prodidbat the new
factor, mistake or inaccuracy to which the suppleimefers arose before the final closing of theefifig and the delivery
of the New Ordinary Shares). Also, orders relatmthe request for additional New Ordinary Shaoese allocated in the
additional allocation period described herein aeqguests for subscription of New Ordinary Sharethediscretionary
allocation period described herein will be deentetd firm, irrevocable and unconditional whethenot the full amount
of New Ordinary Shares ordered by the relevantéroldll be delivered in full. Notwithstanding therégoing, in the case
of termination of the Underwriting Agreement ottlie pre-funding or other obligations of the JoimioBrunners do not
become effective due to the Company'’s failure tblfane of the conditions precedent in the Undétiwg Agreement,
requests for subscription of New Ordinary Sharahéndiscretionary allocation period will be with@ifect.

Where a supplement to the Prospectus is neededdatgdo the circumstances contained in articleoPZhe Spanish
Royal Decree 1310/2005, of'4f November, of the Law of Securities Markets,dstors who had already accepted to
subscribe shares before the aforementioned supptemas published will be entitled to withdraw thagceptance for the
subscription. This right may be exercised withipegiod of at least two days from the supplementislipation.

The market price of the Ordinary Shares may not legt the value of the assets of the Group and themany’s
Ordinary Share price may fluctuate widely in respamto different factors

The market price of the Ordinary Shares may ndécethe value of the assets of the Group and reasubject to wide
fluctuations in response to many factors, includiamong other things, variations in the Group’srapeg results,

additional issuances or future sales of the Conipddsdinary Shares or other securities exchangdabler convertible

into, its Ordinary Shares in the future, the additor departure of members of the Board of Dires;toeplacement of or
change in the Management Team, expected dividezid, divergence in financial results from stock kehrexpectations,
changes in stock market analyst recommendatiorerdieg the Spanish commercial property market aghale, the

Group or any of its assets, a perception that otharkets may have higher growth prospects, geregahomic

conditions, prevailing interest rates, legislatoleanges in the Group’s market and other eventsfactdrs within or

outside the Group’s control. Stock markets expegesxtreme price and volume volatility from timetitne, and this, in

addition to general economic, political and othenditions, may materially adversely affect the netrfgrice for the

Ordinary Shares. The market value of the Ordindrgr& may vary considerably from the Group’s uryifeglnet asset
value. There can be no assurance, express or dnghiat Shareholders (or investors, if the case lbeywill receive back
the amount of their investment in the Ordinary $har

Shareholders who do not exercise their Preferentialbscription Rights will have their interest in éhCompany diluted

The Offering is designed to enable the Companyateer capital in a manner that gives the opportutgtexisting
Shareholders to subscribe for New Ordinary Shasesreholders who do not exercise their Prefereftiddscription
Rights during the preferential subscription periescribed herein will have their equity interestiteid by approximately
40% with respect to their current holding, if @letNew Ordinary Shares are subscribed for in liylicurrent Shareholders
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or other investors exercising their Preferentidbstuiption Rights and/or subscribing for additiohgw Ordinary Shares
in excess of theipro rata entittement during the additional allocation pdridescribed herein, or by qualified investors
during the discretionary allocation period or bg anagers in accordance with the Underwriting Agrent.

Even where a Shareholder sells unexercised PréfdreéBubscription Rights, the consideration recgivgy such
Shareholders who elect to sell their PreferentiddsSription Rights prior to the expiration of threeferential subscription
period may not be sufficient to fully compensatenthfor the dilution of their percentage ownershipthe Existing
Ordinary Shares that may result from the Offerifrgirthermore, after the preferential subscriptiorigue ends,
Preferential Subscription Rights that have not bexercised will expire and Shareholders that hanteerercised those
Preferential Subscription Rights will not recei@ gpensation for any expired Preferential SubsarpRights.

The Company may in the future issue new Ordinaryg®és, which may dilute investors’ interest in the@pany

In case a share capital increase or the issueyahatruments convertible into new Ordinary Shasespproved excluding
pre-emption rights or existing Shareholders chamgdo subscribe for new Ordinary Shares (or asfriments convertible
into new Ordinary Shares), the issuance of newrfargi Shares may be dilutive to such existing Staldens and could
have an adverse effect on the market price of tidn@ry Shares as a whole.

The Spanish Companies Act provides for pre-empiiylets in respect of equity offerings for cash ® dranted to its
existing shareholders except in certain circum&sniacluding where such rights are disapplied.

The Company has agreed under the Underwriting Ageeéthat, without the prior written consent of jonily of the Joint
Bookrunners, which majority shall include the SGlbal Coordinator, it will not, during the pericdmmencing on the
date of the Underwriting Agreement and ending 18@sdafter the AQS trading day following the Sulesh Date,
directly or indirectly, issue any new Ordinary Ségrprovided however, the foregoing restrictionlgmat apply to (A) the
issue and/or sale and offer of the New Ordinary&hand the Preferential Subscription Rights puntsteathe Offering as
described in this Prospectus, (B) the grant oraeserof options or other rights to acquire Ordinghares or rights related
to Ordinary Shares under the Company’s employdesesand incentive schemes as disclosed in thigpBctus and (C) the
issue of Ordinary Shares for the purposes of ekegthe potential merger between the Company arsthT &ee section 3
of Part XIX (“The Offering) for further information on the Underwriting Ageeent and the restrictions on equity securities
of the Company.

A current minority Shareholder or a third party magcquire a significant stake in the Company in tleentext of the
Offering or otherwise

It is possible that a current minority Shareholaed/or a third party acquires a significant nunmdfelew Ordinary Shares
in the Offering or acquires Ordinary Shares othsewivhich could potentially reduce the free fldathe Ordinary Shares
which are available for trading on the open matkating an adverse effect on the liquidity of thei@ary Shares.

The achievement of the target returns set by thendgement Team may have a dilutive effect on investmterest in
the Company

The members of the Management Team will be entitbeckceive Ordinary Shares pursuant to a ManageSteck Plan,
which is an additional variable remuneration inoenas a reward for generating returns to Sharehsldvhich was approved
by the Company’s sole Shareholder on 4 June 20d 4wathe Board of Directors on 5 June 2014 andeheineration report
including a description of such annual remunerati@s approved by the General Shareholders’ Medtiregnon-binding
vote on 1 April 2015.

The Ordinary Shares payable under the Managemenk $ian may be newly-issued Ordinary Shares, urgastock or
repurchased Ordinary Shares and the incentiveieduto a cliff vesting period from the Calculati®ate subject to
continuing services. If the Company were to issew @rdinary Shares by means of a share capitadaserin order to
deliver such Ordinary Shares to the members oMbragement Team under the Management Stock Plamel8iiders
may have their interest in the Company diluted.

Sales of Ordinary Shares by the Management Teanotirer large Shareholders, or the possibility of $usales, may
affect the market price of the Ordinary Shares

Sales of Ordinary Shares or interests in Ordindrgr&s by the Management Team or other large SHdezkpor the
possibility of such sales, could cause the markee pf the Ordinary Shares to decline.

At the time of Initial Admission, MAGIC Kingdom, # investment vehicle through which the members haf t
Management Team hold Ordinary Shares, issued aulpdgtter by virtue of which MAGIC Kingdom is st to lock-up
provisions of 720 days following Initial Admissidsee section 4 of Part Xlll Directors and Corporate Governarige
Furthermore, under the Management Stock Plan, #rabmars of the Management Team are entitled towec@idinary
Shares (which are subject to a one-year lock-upjy afeeting certain performance thresholds.

The sale of a substantial number of Ordinary Sharethe perception that sales of this type coaltlio, could depress the
market price of the Ordinary Shares. The occurrafagther or both of these scenarios could makeaite difficult for
other Shareholders to sell the Ordinary Sharedataurable price and time or at all.

The interests of the Company’s major Shareholderayntonflict with those of other Shareholders
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As at the date of this Prospectus and accordiriigetdatest information available from the CNMV, Msiay Marketfield
Fund, EJF Capital LLC and UBS Group AG held 6.653038% and 4.713%, respectively, of the Compaskiare
capital prior to the Offering. A significant investmay potentially possess sufficient voting powehave a significant
influence on matters requiring Shareholder approMaé interests of a significant investor may cebhflvith those of other
Shareholders. In addition, any significant investary make investments in other businesses in thei§por Portuguese
property market that may be, or may become, cotapetof the Group.

The Preferential Subscription Rights must be exesed through the Iberclear member entity in whoseok@ntry registry
such rights are registered and the Subscription é&imust be paid for in euros

The Preferential Subscription Rights will have ® dxercised through the Iberclear member entitywhose book entry
registry such rights are registered. Such Ibercle@mber will be located in Spain. In addition, paymn of the
Subscription Price must be made in euros to suettlbar member. As a result, it may be difficult hhose Shareholders
and investors who are located outside Spain toceseerthe Preferential Subscription Rights they hekhuest any
additional allocation of New Ordinary Shares any tbee Subscription Price in respect thereof.

Shareholders outside Spain may be unable to suligcfior New Ordinary Shares in the Offering or to excise their
Preferential Subscription Rights

The Company may not be able to offer the New Orglitghares to Shareholders in certain jurisdictipanssuant to the
Preferential Subscription Rights or any new Ordin8hares in any future share capital increase subjepreferential

subscription rights, including to Shareholders lire tUnited States, where unless a registration ns&te under the
Securities Act is effective with respect to sucldi®ary Shares and preferential subscription rightsn exemption from
the registration requirements of the Securitiesigevailable, no such offer could be made. The @y is not obliged to
file a registration statement relating to prefei@nsubscription rights with respect to the Ordin&hares, and the
Company has no present intention to do so. Prefatenibscription rights (including the PreferehBaibscription Rights)

that are not exercised will lapse and Sharehold#raot be compensated.

It may be difficult for Shareholders outside Spata serve process on or enforce foreign judgmentaiagt the Company
or the Directors

The Company is a public limited company gaciedad andénimar S.A.) incorporated in Spain. The rights of the
Shareholders are governed by Spanish law and bByHaws. These rights may differ from the righfssbareholders in
non-Spanish corporations. A majority of the currBirectors are resident in Spain and all of theetssef the Group are
currently located in Spain. As a result it may li&adilt for Shareholders outside Spain to servegass on or enforce
foreign judgments against the Company or the Dorsct

An investor whose currency is not the euro is expd$o exchange rate fluctuations

The Assets and any acquisitions made by the Groeiarad will be in euro. Additionally, the Ordinaghares have been
priced in euro on their primary trading market ad/ future payments of dividends on the Ordinarpr8s will be
denominated in euros. Any investment in Ordinargr8h by an investor whose principal currency istheteuro exposes
the investor to foreign currency exchange risk. T dollar or other currency equivalent of any dends paid on the
Ordinary Shares or any distributions made on aestment made in the Ordinary Shares could be aslyeaffected by
the appreciation of the euro against other curemnci

Shareholders may face difficulties in protecting e interests because of differences in sharehoklerights and
fiduciary responsibilities between Spanish laws athé laws of other jurisdictions, including most B. states

Corporate governance matters for the Company ameipally determined by Spanish corporate law, Byd_aws and the

Company'’s internal rules governing the meetingthefBoard of Directors and the Shareholders. Slders’ rights and

the fiduciary responsibilities of directors, offiseand controlling shareholders are different un8panish law when
compared with the statutes and judicial precedehtgher jurisdictions, including most states i tinited States. As a
result, Shareholders may have more difficulty intpcting their interests with regard to any actsaog failure to act by
the Company’s directors, officers or controllinga8holders than would shareholders of a corporatioorporated in

another jurisdiction or a state in the United State

The holding of Ordinary Shares does not guarantdwe tright to attend Shareholders’ meetings

The Company’s By-laws require that Shareholdersneiéd to hold, at least, a number of shares ebpnt/éo the smaller

of: (i) 500 Ordinary Shares of the Company; or &ihumber of Ordinary Shares representing 1/10G8efCompany’s

share capital, in order to be able to attend Sloddehs’ meetings. However, Shareholders who daeath this threshold
may group their holdings and choose a proxy toesgmt them. In the event a Shareholder does ndt seech threshold
and is unable to group its holdings with thosetbip Shareholders, such Shareholder will not be &bhttend or vote at
Shareholders’ meetings, whether in person or byypro
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PART Ill: USE OF PROCEEDS

The Company estimates that the Net Proceeds toebeived from the Offering will amount to approximlgt

€1,000.2 million (assuming full subscription of tiNew Ordinary Shares and after deducting commissiamnd other
estimated expenses and taxes related to the Qffefihe Company intends that the principal uséefet Proceeds will be
to fund the acquisition of Testa, to partially paghe Bridge Facility and the Group’s general ooape purposes.
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PART IV: DILUTION

The Eligible Shareholders will receive Preferen8abscription Rights to subscribe for New Ordin8hares and, thus, in
the event they exercise such rights in full, thély suffer no dilution of their holdings of the Cgrany’s share capital at the
Record Date.

In the event that none of the Eligible Shareholderisscribes for New Ordinary Shares in the pergenta which their
Preferential Subscription Rights entitle them, &mther assuming that the New Ordinary Shares watieely subscribed for
by investors other than the Eligible Shareholdersby the Managers, the holdings of the Eligibleaigholders would
represent approximately 60% of the total numbe©Odfinary Shares following the Offering, which wouldpresent a
dilution in ownership percentage of approximatedy

The table below sets forth the increase in the rurobthe Shares as a result of the Offering.

Prior to Following Completion
the Offering of the Offering
Number of Shares outstanding prior to the Offering 193,818,000 100% 193,818,000 60%
Number of Shares issued in the Offefthg — — 129,212,000 40%
Total 193,818,000 100% 323,030,000 100%

Notes:
(1) Assuming that the Underwriting Agreement is teominated and the relevant conditions precedentits effectiveness are complied with (and that,
therefore, there is no “incomplete subscriptiont¢sripcién incompleta)).

The Company may decide to carry out additionalesicapital increases in the future. In the everttghare capital increases
were effected, Shareholders could be diluted weeg hot to exercise their Preferential SubscripfRights or in the event
such share capital increases excluded preferestiacription rights for Existing Shareholders itadance with Spanish
law.
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PART V: CAPITALISATION AND INDEBTEDNESS

The table below presents the Group’s actual cotest@ld capitalisation and indebtedness as of 311M20&5, derived from
the Group’s Unaudited Interim Condensed Consoltti&iaancial Statements and as of 31 December 26fided from the
Group’s Audited Consolidated Financial Statemdoa) included elsewhere in this Prospectus.

The table should be read in conjunction with theldited Interim Condensed Consolidated FinanciateStents. Please
also refer to Part XVI (Management’s Discussion and Analysis of Financiahd@tion and Results of Operatidhs

Capitalisation and indebtedness

As of 31 March As of 31
2015 December 2014

(€ in thousand) (unaudited) (audited)
Debt¥
Current borrowing:
Secure 10,51 10,39¢
Unsecure - -
Total current borrowings 10,512 10,398
Non-current borrowing:
Secure 1,174,09 999,35!¢
Unsecure - -
Total Non-current borrowings 1,174,090 999,358
Total borrowings 1,184,602 1,009,756
Minority interest - -
Shareholders’ equity:
Share capital plus share prem 1,292,12 1,292,12
Reserves and rest 11,77: 16,55¢
Total shareholders’ equity 1,303,891 1,308,679

Note:

(1) Bank borrowings excluding accrued interest 282, thousand as of 31 March 2015 and €411 thousanaf 31 December 2014) and debt arrangement
expenses (€28,468 thousand as of 31 March 201£25@23 thousand as of 31 December 2015).

There have been no material changes to the Congacitial consolidated capitalisation and indebteslm¢her than the
new financings described in section 5 of Part X¥W#&nagement’'s Discussion and Analysis of Financiahdition and
Results of Operatiofisand the share capital increase of approxima&éli4 million, dated 8 May 2015 (thttay Capital
Increase).

The following table shows the evolution of the talgation and indebtedness of the Company sindd&@th 2015:

(€ thousanc

Total borrowings as of 31 March 201 €1,184,60
Financing signed since 31 March 2 €7,94W
Principal amounts of debt repaid after 31 March5 (€2,689)
Total borrowings as of the date of this Prospectus €1,189,854
Total shareholders’ equity as of 31 March 201 €1,292,12
Gross proceeds May Capital Increas €613,75
Total shareholders’ equity as of the date of this ®spectus €1,905,877

Note:
(1) Corresponding to the financing agreement erdén¢éo with CaixaBank regarding regarding the Mexsset.

The table above reflects the indebtedness of tlep@ny as of 31 March 2015 and, thus, does noftctdfie indebtness the
Company has incurred on 21 June 2015 to financédaeisition by means of the Bridge Facility (whiamounts to €500
million). The Company intends to partially use tet Proceeds to partially prepay the Bridge Faciiee Part 11l (Use of
Proceedy).
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For illustration, on a pro forma basis, of how empany’s consolidated balance sheet at 31 Martb gtight have been
affected by the Acquisition, assuming that the Asijon had been completed on 31 March 2015, seeAri (‘Unaudited
Consolidated Pro Forma Financial Information for RREIN Properties, SOCIMI, S.A. and its subsididri@scluded the
notes thereto).

64



PART VI: EXPECTED TIMETABLE

Each of the times and dates is subject to chantpeowiifurther notice. All references are to Madrid
time.

Record Date / Announcement of the Offering in M@RBAE...............ccooeev i, 17 July 2015
Commencement of the preferential subscription pleria..............ccoociiiiiiiii e, 18 July 2015
End of the preferential subscription Period ...........cc.oceeeeiiii i e 1 August 2015
Additional allocation period (if applicable)...........ccooiiivii i 6 August 2015
Commencement of discretionary allocation perio@yiplicable)................cooooiiiiiiiis 6 August 2015
End of discretionary allocation period (if appliG@h........ ..o, 7 August 2015

Payment by the participating entities of Ibercleathe Agent Bank of the New Ordinary 7 August 2015
Shares subscribed during the preferential subgamiperiod and the additional allocation
period (if appliCabIE)... ... ..

Payment by the Joint Bookrunners of the New Orditsdrares subscribed in the discretionary? August 2015
allocation period (if appliCable) ...

Execution of the notarised deed of capital iInCrease.............cooooiii i, 7 August 2015

Registration with the Commercial Registry (Registtercantil) of the notarised deed of capital 0 August 2015
Lo =T T TP PRI

Registration of the New Ordinary Shares with lbeacl..................coo 10 August 2015
Admission to listing and trading of the New Ordin&hares by the 10 August 2015
OV L e e e e e e

Commencement of trading of the New Ordinary Shares............c.cciviiiiiiieien e, 11 August 2015

Note: the preferential subscription period closesloAugust 2015 but 1 August 2015 is not a busidegsn Spain, and,
therefore, Preferential Subscription Rights canpeiexercised on such date.
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PART VII: OFFERING STATISTICS

Subscription Price per New Ordinary SNare ..........c.coviiisicmmmerces e e see e

Total number of Existing Ordinary Shares in issueediately before the Offering.................... 193,818,000

Total number of New Ordinary Shares being issugdyant to the Offeridy ............... 129,212,000

Total number of Ordinary Shares in issue immedjdtlowing Admissiof"................. 323,030,000

Estimated market capitalisation of the Companyofeihg Admissiof? @..............cc.ccccvvveveiveennn. €3,262,603,000

Estimated net proceeds receivable by the ComBaRY..............ccccvvvvviieeiieiieeeeeieieeeeeee. €1,000,204,250
Notes:

(1) Assuming that the Underwriting Agreement is teoininated and the relevant conditions precedenit$ effectiveness are complied with (and that,

therefore, there is no “incomplete subscriptiont¢sripcién incompleta)).

(2) Based on the issued share capital of the Comjramediately following Admission and the SubsiznipPrice of €8 per New Ordinary Share.

(3) The estimated Net Proceeds receivable by thepaay are stated after the deduction of commissimasother estimated expenses payable by the

Company in connection with the Offering of appraadiety €33,491,750 million (on the basis of a €1,698,000 Offering).
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PART VIII: DIRECTORS, COMPANY SECRETARY, REGISTEREOFFICE AND ADVISERS
DIRECTORS

The By-laws and the Regulations of the Board oEBtors provide for a Board of Directors consistifighree to 15
members. As at the date of this Prospectus thereigiht Directors who are as follows:

Mr. Ismael Clemente Executive Chairman

Mr. Miguel Ollero Executive Director

Ms. Ana Garcia Fau Non-Executive Independent Direct
Mr. Alfredo Non-Executive Independent Director
Fernandez

Mr. Fernando Ortiz Non-Executive Independent Doect
Ms. Maria Luisa Jorda Non-Executive Independene&ar
Mr. Donald Johnston Non-Executive Independent Darec
Ms. Ana de Pro Non-Executive Independent Director

As of the date of this Prospectus, all Directorsehbeen appointed, have accepted their appointaedthave been
registered with the Commercial Registry of Madrid.

It is the Company's intention to have a Board ofebfors comprising between 12 and 15 members, uthich two
members will be executive Directors, eight to ninembers will be independent Directors and two to foembers will be
non-executive proprietary Directors.

COMPANY SECRETARY COMPANY VICE SECRETARY
Mrs. Ménica Martin de Vidales Mr. lldefso Polo

COMPANY REGISTERED OFFICE

MERLIN Properties, SOCIMI, S.A.
Paseo de la Castellana, 42
28046 Madrid
Spain

LEGAL ADVISERS TO THE COMPANY

As to US, English and Spanish law:
Freshfields Bruckhaus Deringer LLP
Fortuny, 6
28010 Madrid
Spain

SOLE GLOBAL COORDINATOR

Morgan Stanley & Co. International plc
25 Cabot Square
Canary Wharf
London E14 4QA
United Kingdom

JOINT BOOKRUNNERS

Credit Suisse Morgan Stanley &

Securities (Europe) Goldman Sachs International J.P. Morgan Secunpties ional ol UBS Limited
Limited Co. International plc
One Cabot Square Peterborough Court 25 Bank Street 25 Cabot Square 1 Einsbury Avenue
Canary Wharf 133 Fleet Street Canary Wharf Canary Wharf London EéZM opp
London E14 4QJ London EC4A 2BB London E14 5JP London E14 4QA United Kinadom
United Kingdom United Kingdom United Kingdom United Kingdom 9
CO-BOOKRUNNERS
Banco Santander, S.A. Bankinter, S.A. BNP PARIBAS Crédit Agricole Corporate and Société Générale
Investment Bank
Paseo de Pereda, 9-12 Paseo de la Castellana  uléy&dl des Italiens 9, quai du Président Paul Qde®ard
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39004 Santander
(Cantabria) Spain

Banco Bilbao Vizcaya
Argentaria, S.A.

Plaza San Nicolas, 4
48005 Bilbao
Spain

29 28046 Madrid
Spain

CaixaBank, S.A.

Avenida Diagonal 621,
08028 Barcelona

Spain

75009 Paris France Doumer 92920 Paris La Haussmann 75009
Défense Cedex France Paris France

CO-LEAD MANAGERS

Mediobanca — Banca

Fidentiis Equities, Sociedad Kempen & Co N.V. di Credito Finanziario

de Valores, S.A.

S.p.A.
Beethovenstraat 300 Piazzetta Enrico
Velazquez 140, floor 1077 WZ Cuccia 1
28006 Madrid Amsterdam .
. 20121 Milan
Spain The Netherlands Italy

LEGAL ADVISERS TO THE JOINT BOOKRUNNERS

As to US, English and Spanish law:

Linklaters, S.L.P.
Calle Almagro, 40
28010 Madrid
Spain

INDEPENDENT AUDITORS

Deloitte, S.L.
Plaza Pablo Ruiz Picasso, 1
Torre Picasso
28020 Madrid
Spain
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PART IX: IMPORTANT INFORMATION
FORWARD-LOOKING STATEMENTS

This Prospectus includes statements that are, pramaeemed to be, forward-looking statements. & farsvard-looking
statements can be identified by the use of fordaoling terminology, including the terms “anticipat, “believes”,
“estimates”, “expects”, “intends”, “may”, “plans"projects”, “should” or “will”, or, in each caseheir negative or other
variations or comparable terminology, or by distwss of strategy, plans, targets, objectives, gdalsire events or
intentions. These forward-looking statements inelal matters that are not historical facts. Thpgear in a number of
places throughout this Prospectus and includeataunot limited to, statements regarding the Coryipantentions, beliefs
or current expectations concerning, among othegthithe Company's results of operations, finarmigition, prospects,
anticipated growth, Target Return, Shareholder RetBhareholder Return Rates, Business Stratemgnding strategies,
prospects for sourcing, acquiring and relationshijtls tenants, liquidity of the Company’s asselt® state of the Spanish
and Portuguese and global economy and expectdtiotiee Spanish and Portuguese real estate indaistrelsewhere.

By their nature, forward-looking statements involisek and uncertainty because they relate to futewents and
circumstances. Forward-looking statements are netramtees of future performance and the actualltsest the
Company’s operations and the development of th&etsiand the industry in which the Company operatesy differ
materially from those described in, or suggestedthg forward-looking statements contained in tRisspectus. In
addition, even if the Company's results of operajdinancial position and growth, and the develeptrof the markets
and the industry in which the Company operates,carssistent with the forward-looking statementstamred in this
Prospectus, those results or developments may enahdicative of results or developments in subsegperiods. A
number of factors could cause results and develomsnaf the Company to differ materially from thasepressed or
implied by the forward-looking statements includingithout limitation, general economic and businessditions,
Spanish and Portuguese real estate market corglifftaustry trends, competition, changes in lawegulation, changes
in taxation regimes or development planning regithe,availability and cost of capital, currencycfluations, changes in
its business strategy, political and economic uag®ly and other factors discussed in Part Rigk Factor®). The
Company undertakes no obligation to update thesefd-looking statements and will not publicly r&de any revisions it
may make to these forward-looking statements theay otcur due to any change in the Company's expectaor to
reflect events or circumstances after the dataisfRrospectus, except where required by applidablelnvestors should
note that the contents of these paragraphs relatif@gward-looking statements are not intendedualify the statements
made as to sufficiency of working capital in thie$pectus.

The Joint Bookrunners assume no responsibilityiaility for, and make no representations, warraptyassurance
whatsoever in respect of, any of the forward-logkstatements contained in this Prospectus.

MARKET, ECONOMIC AND INDUSTRY DATA

Certain market, economic and industry data useatigProspectus have been extracted without mbtajastment from
industry publications, data and reports compiledpbgfessional organisations and analysts, data fotmer external
sources and internal surveys conducted by or oalbehthe Management Team. The Company confirras these data
have been accurately reproduced and, as far a€dhegpany is aware and is able to ascertain fromirtfmation
provided to it by third parties, no facts have beemtted which would render the reproduced infoiprainaccurate or
misleading.

Certain of such third-party sources may state ttihainformation they contain has been obtained fsonrces believed to
be reliable. However, these third-party sources alag state that the accuracy and completenesschfiaformation is

not guaranteed and that the projections they comtigd based on significant assumptions. As the @osngdoes not have
access to the facts and assumptions underlyingraacket data, statistical information and econaoimiticators contained
in these third-party sources, such informationatsbeen independently verified and investors argianed not to place
undue reliance on such market, economy and inddatey.

CURRENCIES

Unless otherwise indicated, all references in Brigspectus to euro and € are to the lawful singteeacy of member
states of the EU that adopt or have adopted theasitheir currency in accordance with the legatanf the EU relating
to European Monetary Union and all references todolGars are to the lawful currency of the Unitedt8s of America.
The Company prepares its financial statementsrio. eu

PRESENTATION OF THE GROUP’S FINANCIAL INFORMATION

This Prospectus contains the Company’s auditedotidased financial information for the period frantorporation (being
25 March 2014) through 31 December 2014 (thedited Consolidated Annual Accourifs prepared in accordance with
International Financial Reporting Standards as &dbpy the European UnionlFRS-EU”) and the Company’s unaudited
quarterly interim consolidated condensed finangiérmation for the three month period ended 31 d1a015 (the
“Unaudited Interim Consolidated Accourits

The Company’s audited consolidated financial infation is originally drafted in Spanish. In the evehany discrepancy
between the English and the Spanish versionsattes ersion shall prevail.
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Unaudited Consolidated Pro Forma Financial Informain

In addition to the Audited Consolidated Financitdt&ments and the Unaudited Interim Condensed Gdatsa Financial
Statements, the Company has included in this Pcagpdinancial information to illustrate, on a gooma basis, how the
Company's consolidated statement of financial pmsiand its consolidated statement of comprehensa@ne might have
been affected by:

0] the May Capital Increase;

(i) the Testa Share Capital Reduction and subsedlesta Share Capital Increase that took plac8 on
June 2015;

(iii) the distribution of the Extraordinary Dividdmon 8 June 2015 and the repayment of the Interangnp
Loan between Sacyr and Testa;

(iv) the full subscription of the Offering in amaunt of €970 million;

(V) the Acquisition; and

(vi) the financing of the Acquisition other thanrabgh the May Capital Increase and the Offering,

including the Bridge Facility;

assuming each of these events had taken placeJanuhry 2015 (in respect of the Company's condelilatatement of
comprehensive income) or on 31 March 2015 (ineespf the Company’s consolidated statement ohfifed position),
which are collectively referred to herein as‘tbeaudited Consolidated Pro Forma Financial Informgéon”.

For further information in relation to the Acquisit, see Part X @cquisition of Testd).

The historical financial information, the basis dige prepare, the assumptions underlying and adprgs applied to, the
Unaudited Consolidated Pro Forma Financial Inforomasire described in Annex 1 (“Unaudited ConsoéidaPro Forma
Financial Information for MERLIN Properties, SOCIM$.A. and its subsidiaries”) and in the noteshi® Unaudited
Consolidated Pro Forma Financial Information ineldi@lsewhere in this Prospectus.

The Unaudited Consolidated Pro Forma Financialrinétion presented in this Prospectus is based)ossiimates and
assumptions that are preliminary, and (i) the t@adiinformation on the Acquisition that is currgndlvailable to the
Company's management. It has been prepared fastrdfive purposes only and, because of its natmdresses a
hypothetical situation that does not purport to@epnt, and may not give a true picture of, theadinancial condition and
results of operations of the Group that would hbegen achieved if the Acquisition had been completedhe dates
indicated therein. Moreover, the Unaudited Constéid Pro Forma Financial Information does not parfmoproject the
financial condition or results of operations asioy future date or for any future period of the @roAccordingly, investors
are cautioned not to place undue reliance on tteatlited Pro Forma Financial Information.

The Unaudited Consolidated Pro Forma Financialrinfdion does not constitute, and should not besdelipon as
constituting, a complete set of financial statermeiftor a proper interpretation of the Unaudited Pooma Financial
Information, it must be read together with the Aedi Consolidated Financial Statements and the Ukealudhterim
Condensed Consolidated Financial Statements dedcabove.

The Unaudited Consolidated Pro Forma Financiakin&tion has not been prepared in accordance wathettjuirements of
Article 11 of Regulation S X under the Exchange. Act

Unaudited Non-IFRS-EU Management Measures

The discussion and analysis of the financial camdiand results of operations presented under “lgament’s Discussion
and Analysis of Financial Condition and ResultsOgferations” includes an analysis of certain unaddinanagement
financial measures, which the Company's managemnres to evaluate the performance of the Compargsel measures
include, among others, EBITDA, operating EBITDA, IEBA margin, yields, GRI, NRI and GRM. The Compasy’
management believes that these measures are htelpfotlerstand the way in which the Company’s mement makes
investment decisions and evaluates the profitglofithe Company’s investments in properties puselddor resale. These
measures are not audited and are not measureregnised by, or presented in accordance with, IFRISSEU.S. GAAP.
The measures are not measurements of the Comgarayisial performance under IFRS-EU or U.S. GAAR ahould not
be considered as alternatives to the informatidghénAudited Consolidated Financial Statementsfforfinancial period or
to any performance measures prepared in accordeitttdFRS-EU or U.S. GAAP. Further, these measuassthey are
defined and calculated by the Company’'s managemamyg, not be comparable to other similarly-titledasiwes used by
other companies. These management measures studbldd nonsidered in isolation. Investors are advisereview these
unaudited management measures in conjunction h&tAtdited Consolidated Financial Statements ireduelsewhere in
this Prospectus and the related discussion sét torder “Management’s Discussion and Analysis afakcial Condition
and Results of Operations.” Investors are cautioroedo place undue reliance on these managemersures.
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Rounding

Some financial information in this Prospectus heenbrounded. As a result of this rounding, figueteswn as totals in this
Prospectus may vary slightly from the exact ariticnaggregation of the figures that precede themaddition, certain
percentages presented in this Prospectus refleztlagons based upon the underlying informatioiompto rounding and,
accordingly, may not conform exactly to the peraget that would be derived if the relevant calastwere based upon
the rounded numbers.

PRESENTATION OF TESTA'S FINANCIAL INFORMATION

Additionally, this Prospectus contains Testa’s mdliconsolidated financial statements for the fagnyears ended 31
December 2014 (theTesta 2014 Consolidated Financial Statemeéit81 December 2013 (th&ésta 2013 Consolidated
Financial Statementy, and 31 December 2012 (thdésta 2012 Consolidated Financial Stateméntsespectively,
together in each case with the audit report theeemhTesta’s unaudited consolidated quarterlyimtepndensed financial
information as of 31 March 2015. The Company hasren involved in the preparation of Testa’s uitaddconsolidated
quarterly interim condensed financial informatianaé 31 March 2015, the Testa 2014 Consolidatedrfial Statements,
the Testa 2013 Consolidated Financial Statementiseoll esta 2012 Consolidated Financial Statemertitish have been
prepared by Testa's management team, and therzfaret confirm their accuracy, completeness orcigra

The audited consolidated financial information iiggioally drafted in Spanish. In the event of angcdepancy between the
English and Spanish versions, the latter versiendils.

Application of IFRS 11

IFRS 11 came into effect with respect to “jointaaigements” on 1 January 2014 under IFRS-EU. ThéaT2314
Consolidated Financial Statements reflect the aolopif IFRS 11 and, as required per IFRS-EU, inelugstated numbers
as of and for the year ended 31 December 2013renstatement of financial position as of 31 Decen20d2. The Testa
2013 Consolidated Financial Statements present &8s as originally reported. The adoption 62811 has resulted in
significant changes to Testa’s assets and liadsliths well as its separate consolidated incortengtat, as presented in the
Testa 2014 Consolidated Financial Statements. Rsidhe adoption of IFRS 11, Testa accounted foiinvestments in
jointly-controlled entities using the proportiorialegration method under International Accountingn8lards 31 (hterests
in Joint Venturey, which is no longer applicable upon adoption RS 11. Accordingly, Testa have now classifiecséhe
joint arrangements as joint ventures and haveatefiethe appropriate reclassifications in its ctidated statements of
financial position and separate income statementiseé Testa 2014 Consolidated Financial Statem&e#s.Note 2(a.1) to
the Testa 2014 Consolidated Financial Statements.

Testa presents its results as of and for the yeded231 December 2013 both as restated in the 284t Consolidated
Financial Statements and as originally reportethénTesta 2013 Consolidated Financial Statementarious instances in
this Prospectus. In order to facilitate comparghilhe restated 2013 numbers are used when pirg@tmparisons of
2014 results to 2013 results, and the originalporeed numbers are used when comparing 2013 rasuR612 results.
Outside the context of year-on-year comparisongssnotherwise indicated, the 2013 numbers areepiex$ from the
originally reported results. All numbers preserft@d2012 are as originally reported.

The table below shows the impact that the restateifmad on Testa’s consolidated statement of firgrpdsition at 31
December 2013 and its separate consolidated instatement for the year ended 31 December 2013.

Consolidated Statement of Financial Positic At 31 December 201

(€ thousand) Reported Restatec Change
Non-current asse 3,122,89 3,088,68 (34,203
Current asse 184,88t 182,82¢ (2,060
Total assets 3,307,776 3,271,513 (36,263)
Equity 1,356,47 1,356,47 —
Equity of the parent 1,356,47 1,356,47 —
Equity of nor-controlling interes — — —
Non-current liabilitie: 1,641,90 1,610,15: (31,752
Current liabilitie: 309,39! 304,88 (4,511
Total equity and liabilities 3,307,776 3,271,513 (36,263)
Separate Consolidated Income Stateme Year Ended 3. December 201

(€ thousand) Reported Restatec Change
Operating incom 269,46: 266,38t (3,076
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Operating cos (114,813 (106,772 8,041

Operating profit 154,651 159,616 4,965
Profit/(loss) of associat (791, (3,980 (3,189
Gain/(loss) on Disposal of ass — — —
Net financial expense (18,414) (20,728) (2,314)
Consolidated profit before t 135,44t 134,90t (538
Income ta: (57,763 (57,225 53¢
Profit for the year from continuing operati 77,68: 77,68: —
Profit/(loss) for the year from discontinuoperation — — —
Consolidated profit for the year 77,683 77,683 —
Non-controlling interest — — —
Paren 77,68 77,68 —

Use of Unaudited Non-IFRS Management Measures

The discussion and analysis of the financial céodiand results of operations presented under “igameent’s Discussion
and Analysis of Financial Condition and ResultOgferations” includes an analysis of certain unaddimanagement
financial measures, which Testa’'s management osegaluate the performance of Testa. These measutade, among

others, EBITDA, operating EBITDA, EBITDA margin,efids, GRI, NRI and GRM. Testa’'s management beli¢has

these measures are helpful to understand the watiith Testa’s management makes investment desisiod evaluates
the profitability of the Company’s investments iroperties purchased for resale. These measuremteridited and are
not measurements required by, or presented in @acce with, IFRS-EU or U.S. GAAP. The measures raoe

measurements of the Company’s financial performamzer IFRS-EU or U.S. GAAP and should not be awersid as

alternatives to the information in the audited abidsited financial statements for any financial ipggror to any

performance measures prepared in accordance WR8-BU or U.S. GAAP. Further, these measures, asatedefined

and calculated by management, may not be compai@biiher similarly-titted measures used by oth@npanies. These
management measures should not be consideredatiaso Investors are advised to review these unedidnanagement
measures in conjunction with the annual consolifiteancial statements included elsewhere in thasgectus and the
related discussion set forth under the “Manageraebiscussion and Analysis of Financial Conditiord d&esults of

Operations” section of Part XVIII [fiformation on Testd. Investors are cautioned not to place undueanek on these
management measures.

In addition, certain figures are presented on &e*for-like” basis in Part XVIII (fnformation on Testa of this
Prospectus. Unless otherwise indicated, theseeighave been calculated using the assets thatheghein Testa's
portfolio as of the most recent date presentedhénrelevant table and in its portfolio as of theliest date or for the
earliest period ended in such table, showing thfical results for only such assets at certaiasdar over certain periods
set forth in such table and excluding any otheetasthat were in Testa’s portfolio on any such aatduring any such
period. Like-for-like numbers are shown as of théates and over these periods because the Comphayes they are
helpful in analysing the performance of Testa'ssss®ver the course of the economic and real esyate. While the
Company believes like-for-like numbers are helfriushowing the historical performance of Testa’'sent portfolio, they
are not measurements of Testa’s financial perfoomamder IFRS-EU or U.S. GAAP and should not besictamed as
alternatives to the information in Testa’s auditamhsolidated financial statements for any finangatiod or to any
performance measures prepared in accordance WRS-EU or U.S. GAAP. In particular, such like-fokdi information
excludes other significant assets in Testa's potiahich do not meet such presentation criteriag aesults of such
excluded assets may be material to Testa’s hisfardsults as of such dates or for such periodghéy these figures, as
defined and calculated, may not be comparableherctimilarly-titled figures used by other compani€These like-for-
like figures should not be considered in isolatibrvestors are advised to review these figuresomunction with the
corresponding historical figures of Testa, whichlniduded before the presentation of the like-feelfigures throughout
Prospectus.

Rounding

Some financial information in this Prospectus hesnbrounded. As a result of this rounding, figufeswn as totals in this
Prospectus may vary slightly from the exact ariticnaggregation of the figures that precede themaddition, certain
percentages presented in this Prospectus reflextlagons based upon the underlying informatiolompto rounding and,
accordingly, may not conform exactly to the perages that would be derived if the relevant calcatwere based upon
the rounded numbers.

NO INCORPORATION OFWEBSITE INFORMATION

This Prospectus will be made available to the pulth Spain at the webpage of the CNMV (www.chmv.es)
Notwithstanding the foregoing, the contents of @@mpany’s websitewiww.merlinproperties.cojnand the contents of
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any website accessible from hyperlinks on the Catysavebsite, or any other website referred tchis Prospectus are
not incorporated in, and do not form part of, tiiospectus. The Company's websitenv.merlinproperties.cojn
includes the content required under applicablelatigns.

INVESTMENT CONSIDERATIONS

An investment in the Company is suitable only fovestors who are capable of evaluating the risksraarits of such
investment, who understand the potential risk pitehloss and that there may be limited liquiditythe underlying asset
portfolio of the Group and in the Ordinary Shaffes,whom an investment in the New Ordinary Shasstitutes part of
a diversified investment portfolio, who fully undend and are willing to assume the risks involwedhvesting in the
Company and who have sufficient resources to bepiass (which may be equal to the whole amounésted) which
might result from such investment. It is anticighthat the profile of typical investors in the Caany are expected to be
institutional and qualified investors including sgaised international property investors and pevaealth investors who
are looking to allocate part of their investmenttfotio to the Spanish real estate market. Invessirould consult their
financial adviser before making an investment & @ompany.

The New Ordinary Shares are designed to be heldtbedlong term and may not be suitable as sham-faevestments.
There is no guarantee that any appreciation irvaéihge of the New Ordinary Shares will occur andesters may not get
back the full value of their investment. Any BusiaeStrategy objectives of the Group are targetg andl should not be
treated as assurances or guarantees of performance.

A prospective investor should be aware that thelevalf an investment in the Company is subject tomab market
fluctuations and other risks inherent in investingecurities. There is no assurance that any agpien in the value of
the New Ordinary Shares will occur or that the Bess Strategy objectives of the Group will be agtde The value of
investments and any income derived therefrom miyasawell as rise and investors may not recoupattiginal amount
invested in the Company.

The contents of this Prospectus are not to be n@tstas advice relating to legal, financial, teomtiaccounting or
regulatory matters, investment decisions or anyerotmatter. Prospective investors must rely uponir thoevn
representatives, including their own legal adviserd accountants, as to legal, tax, accountingilatayy, investment or
any other related matters concerning the Compary an investment therein. There can be no assurtdratethe
Company’s Business Strategy objectives will be esdd. It should be remembered that the price ofN@e Ordinary
Shares, and the income from the New Ordinary SH#rasy), can go down as well as up.

This Prospectus should be read in its entiretyreefitaking any investment in the New Ordinary Sha#ésShareholders
are entitled to the benefit of, are bound by, arel deemed to have notice of, the provisions of Bgdaws, which
prospective investors should review. A summaryh# By-laws is contained in section 6 of Part XXIAdditional
Informatior?).

VALUATION

At the Company's request, Savills, external indeleen real estate appraisers, have prepared the @gyfspValuation
Report dated July 2015, which valued the Group’sefs at an aggregate amount of approximately €528ilion as at
31 December 2014. By virtue of such Company's ViidnaReport, Savills authorised its inclusion insttiProspectus,
accepted responsibility for its content and condidnthat to the best of its knowledge and beliefifiataken all reasonable
care to ensure such is the case), the informatiatamed therein is in accordance with the facts @es not omit anything
likely to affect the accuracy of such information.

Savills has its business address in José Abascaf Rtanta, 28003 Madrid, and has confirmed thath@y have prepared a
valuation report in accordance with the RICS VdbmtStandards '8 Edition as amended (th&&d BooR); (ii) they are
acting as External Valuers, as set out in the ReokBand (iii) they are not aware of any confli€irterest with the Issuer
preventing them from providing with an independealtiation of the Assets in accordance with the Beok.

The valuation in the Company’s Valuation Repotiased on Savills’ estimate of the market pricesdhald be obtained for
the Group’s Assets at that date. However, the vialnaf property is inherently subjective due te thdividual nature of
each property. The Company’s Valuation Report wapgred by Savills on the basis of certain infofamaprovided by the
Company which was not independently verified.

Additionally, at Testa's request, CBRE and Institate Valoraciones, external independent real estppeaisers, have
prepared respective valuation reporfBg$ta’s Valuation Reports and, together with the Company’s Valuation Reptire
“Valuation Report¥), dated 14 July 2015 and 15 July 2015, respegtiwehich valued Testa’s assets (each with respeat
portion of Testa's assets based on different valonamethods (as further explained below)ldsta’'s Asset} at an
aggregate amount of €3,202.4 million at 31 March®2@BRE and Instituto de Valoraciones have ausedr{as applicable)
the inclusion of Testa's Valuation Reports in tfisospectus, have accepted responsibility for theirtent and have
confirmed that to the best of their respective kieoge and belief (having taken all reasonable tamnsure such is the
case), the information contained therein (as agpl&) is in accordance with the facts and doesorot anything likely to
affect the accuracy of such information.

CBRE has its business address in Paseo de la @aat&l00, 8 floor, 28003 Madrid, and Instituto de Valoraciories

73



Avenida de Europa 34, 28023 Madrid, and they battehconfirmed that: (i) they have prepared a vaoateport in
accordance with the Red Book; (ii) they are actisgexternal Valuers, as set out in the Red BookK; (@) they are not
aware of any conflict of interest with the Compamgventing them from providing with an independesitiation of Testa’s
Assets in accordance with the Red Book.

The respective valuations in Testa’s Valuation Repare based on CBRE and Instituto de Valoracionespective
estimates of the market prices that could be obthior the respective portion of Testa's assethatelevant date of the
valuations. However, the valuation of propertyrikarently subjective due to the individual natureach property. Testa’s
Valuation Reports were prepared by each of CBREIlastituto de Valoraciones on the basis of ceritafiormation provided
by Testa which was not independently verified.

Below is a summary of certain aspects of the Coryiparaluation Report. This summary should be remgkther with, and
is qualified in its entirety by reference to, then@pany’s Valuation Report, which is included instifirospectus under Part
XV (“Company’s Valuation Repd)t

Company'’s Valuation Report

The value of the properties in the Company's VatuaReport has been assessed on the basis of nvatietin accordance
with the appropriate sections of both the currenfd3sional Standards and Valuation Practice Sexttsrcontained in the
Red Book. These are internationally accepted valuagtandards. Market value is defined as “therestetd amount for
which an asset or liability should exchange ondae of valuation between a willing buyer and dimgl seller in an arm’s
length transaction after proper marketing wherdie parties had each acted knowledgeably, pruderity without

compulsion”. Savills made no allowance of any exgasnof realisation or for taxation (including VA#&hich might arise in

the event of a disposal and each property has dmesidered free and clear of all mortgages or atharges.

Company’s Declaration

Since the date of the valuation included in the Gany's Valuation Report (i.e., since 31 December420there have been
no material changes in the Company’s assets white whe subject of such valuation. Since the dathe valuation
included in the Company's Valuation Report, the @amy has acquired the Alcala 38-40 office buildittge Madrid-
Coslada logistics warehouse, the Meco logisticehanse and the Lisbon-Expo office building descriimesection 4.5.1 of
Part XVI (“Management’s Discussion and Analysis of Financiahd@tion and Results of OperatidhsThe Company has
also acquired 25% stake in Testa. See sectiorPamfX (“Acquisition of Testa.

Below is a summary of certain aspects of Testa’hiadteon Reports. This summary should be read tagethth, and is
qualified in its entirety by reference to, Test&aluation Reports, which are included in their e=tyi in this Prospectus
under section 6 Testa’s Valuation Repoifsof Part XVIII (“Information on Testy.

CBRE's Valuation Report

CBRE's Valuation Report covers 83 of Testa’s praper(all of Testa’s properties excluding land gland assets under
development), which it valued at an aggregate amaig?,935.3 million, exclusive of VAT, at 31 M&r@015. The value of
such properties has been assessed on the basislataalue in accordance with the appropriatd@estof both the current
Professional Standards and Valuation Practice i8&its contained in the Red Book. These are inienaly accepted
valuation standards. The CBRE Valuation Reportnésfi“market value” as “the estimated amount forclwhan asset or
liability should exchange on the date of valuatietween a willing buyer and a willing seller in @m’s length transaction
after proper marketing wherein the parties had eatbd knowledgeably, prudently and without comipuals The valuation
of each property was facilitated by CBRE’s experéeand knowledge of the market.

In order to determine the market value of the afmetioned Testa’s properties, CBRE valued eacheptpmdividually and
did not take into account any possible effect (@list or premium) of marketing the portfolio simukeusly. CBRE values
the properties on the basis of the freehold egeitaihterest in each property as at the date ofvéthgation. Moreover, it
bases its valuations in part on onsite inspectidsst is a regular valuer of Testa, CBRE condticese onsite inspections on
a staggered rolling basis such that it inspectstagsch year but inspects each individual ass$gtooice every three years.
For assets not inspected in the most recent ye@ssiimes no changes in the condition of such msgetvaluation.

Instituto de Valoraciones’ Valuation Report

Instituto de Valoraciones’ Valuation Report cov&esta’s five land plots and assets under developmédrich it valued at
an aggregate amount of €267.1 million, VAT includatd31 March 2015. The value of such propertiesbieen assessed on
the basis of market value in accordance with the@piate sections of the Red Book and the guidafitke International
Valuation Standards Council. Instituto de Valoraeig Valuation Report defines “market value” ase“gstimated amount
for which an asset or liability should exchangetioa date of valuation between a willing buyer andiling seller in an
arm’s length transaction after proper marketing netmethe parties had each acted knowledgeably,gmtiydand without
compulsion”. The valuation of each property waslitated by Instituto de Valoraciones’s experierarel knowledge of the
market.

In order to determine the market value of the af@metioned Testa’s assets, Instituto de Valoracitrassused the residual
method and the discounted cash flow method. Instide Valoraciones based its valuation of the lplotls in part onsite
inspections, and its valuations of the other priogeicovered by its report were conducted basedformation provided by
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Testa. Instituto de Valoraciones valued each ptgpedividually and did not take into account argspible effect (discount
or premium) of marketing the portfolio simultanelqus

Company’s Declaration

Since the date of each of the valuations includebieista’s Valuation Reports (i.e., since 31 Mar@h3), the Company is not
aware of any material changes in Testa’s assetchwhere the subject of such valuations.

Cautionary Statement

The valuation of property and property-related @sse inherently subjective. As a result, valuatioare subject to
uncertainty. Moreover, all property valuations,liing the Valuation Reports referred to in thisulment, are made on the
basis of material assumptions which may not provbe correct and which, in the case of the ValnaReports, have not
been confirmed or investigated by any third pafigese assumptions include rental growth forecdkts,existence of
marketable title to the properties, the lack oftaamnation of the properties or the fact that tésame capable of meeting
their leasehold obligations and that existing oetigmal leases will be maintained. The Company oaassure that any of
the Group’s Assets or Testa’s assets could have beeould be sold at their respective market \&lset forth in the
Valuation Reports, if at all, or that the actualrked value of the Group’s Assets or Testa’s assdisther or not equivalent
to the values set forth in the Valuation Report8] mot decline significantly over time due to vauis factors, including
changing macro- and microeconomic conditions incthntries in which portions of the Group’s AssmtJ esta’s assets are
currently located or may be located in the futurd ather factors set forth under “Risk Factors”e ®ppraised value of the
Group’s Assets or Testa’s assets cannot, therdferepnstrued as a guarantee of the prices whigkl @ obtained should
the Group seek to sell assets in the open marlkkisanot an indication of any price at which thedi@ary Shares or the
Preferential Subscription Rights may trade on thean&h Stock Exchanges. The Valuation Reports areofa
31 December 2014 and 31 March 2015, as applicahke.Company can give no assurance that a valuatiarmore recent
date would not produce a lower or higher value.sTRiospectus contains the Company’s Valuation ReggoPart XV
(“Company’s Valuation Repotjsand Testa’s Valuation Reports at section BeSta’s Valuation Repoffsat Part XVIII
(“Information on Testa.

IMPORTANT NOTE REGARDING PERFORMANCE DATA

This Prospectus includes information regardingtthek record and performance data of the membeifseoManagement
Team. Such information is not necessarily comprsiverand prospective investors should not consideh information
to be indicative of the possible future performan€¢he Group or any investment opportunity to whihis Prospectus
relates. Past performance of the members of thealylanent Team is not a reliable indicator of, amthoabe relied upon
as a guide to, the future performance of the Grotye. Group will not make the same real estate aitgunis reflected in
the track record and performance data includedrhefer a variety of reasons, the comparabilityhaf track record and
performance data to the Group’s future performaiscby its nature very limited. Without limitatiomesults can be
positively or negatively affected by market coratis beyond the control of the Group, which may ifferént in many
respects from those that prevailed in the pastevail at present or in the future, with the reshét the performance of
assets originated now or in the future may be Saamitly different from those originated in the paRrospective investors
should be aware that any investment in the Comjzmnegeculative, involves a high degree of risk, eodd result in the
loss of all or substantially all of their investnhen

AVAILABLE INFORMATION

The Company has agreed that, for so long as anyn@gdShares are “restricted securities” as defineBule 144(a)(3)

under the Securities Act, it will during any peritbdat it is neither subject to section 13 or 15§fljhe Exchange Act nor
exempt from reporting pursuant to Rule 12g3-2(ler¢ainder furnish, upon request, to any holder oefi@al owner of

Ordinary Shares or any prospective purchaser dasidrby any such holder or beneficial owner thermftion required
to be delivered pursuant to Rule 144A(d)(4) unterSecurities Act.

SERVICE OF PROCESSAND ENFORCEMENT OF LIABILITIES

The Company was incorporated and is domiciled iairSprhe majority of the Directors and all of thembers of the

Management Team of the Company are resident outselenited States, and a substantial portion efassets of such
persons and the Company are located outside thedJStates. As a result, it may not be possiblanfeestors to effect

service of process within the United States upenGbmpany or such persons or to enforce againspfatimem judgments

obtained in United States courts, including judgregmedicated upon the civil liability provisiongthe securities laws of

the United States or any state or territory witthia United States. There is doubt that a lawsgetbaupon United States
federal or state securities laws could be broughhioriginal action in Spain and that a foreigigjment based upon United
States securities laws would be enforced in Spain.
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1.

PART X: ACQUISITION OF TESTA

ACQUISITION OF TESTA

On 8 June 2015, the Company and Sacyr enteredheténvestment Agreement for the acquisition by @@npany, in
several phases, of a 99.6% stake in Testa. Atdtehiereof, the Company holds a 25% stake in Tedkawing the capital
increase of approximately €431 million in TestateAfcompletion of the referred acquisition, the @amy will hold a stake
of at least 99.6% in Testa. Pursuant to the terfmiseolnvestment Agreement, the Company will holebatrolling stake of
50.1% in Testa before 29 July 2015.

Transaction structure

The Investment Agreement envisages the followiaggactions:

(i)

(ii)

(i)

The implementation of the resolutions approbsgdhe General Shareholders’ Meeting of Testa &etduary 2015,
related to:

» ashare capital reduction for an amount of €6695A940, by means of a reduction of the par vafube
ordinary shares from €6.00 to €0.20, by paying ¢éstd’s shareholder €5.80 per share (fhesta Share
Capital Reductioti); and

+ the payment of an extraordinary dividend for an amicof €527,724,351.16, giving the right to Testa’s
shareholders to receive €4.57 per share @Ex¢raordinary Dividend);

and the subsequent cancellation of the Intercompaap by setting-off the amount of €952,693,00Q(gding the
accrued financial expenses) owed by Sacyr to Tedta some of the amounts due by Testa to Sacyr as a
consequence of the Testa Share Capital ReductibtharExtraordinary Dividend.

The implementation took place on 8 June 2015, poidhe investment of the Company in the sharet@lapi Testa.

The subscription by the Company of a shareitehncrease in Testa for an effective amount 48&838,704.01,
that was subscribed and paid-up by the CompanyJum8 2015, in exchange for 38,491,930 new ordisiaayes of
Testa, each issued at €0.20 of par value and Witregpremium of €10.99, representing 25% of itseshapital (the
“New Testa Sharé} (“ Testa Share Capital Increase

The New Testa Shares have all ordinary rights lagh¢o them, including the right to receive theirdy dividend
of €0.15 per share amounting to €23,095,157.60ag@pdoved by the General Shareholders’ Meeting sefalen 29
June 2015 and by the Board of Directors on 30 2@1& and paid on 10 July 2015, but excluding tightrio
receive the amounts payable to Testa's Sharehaltheler the Testa Share Capital Reduction and tiradrinary
Dividend.

The proceeds from the Testa Share Capital Increase used, along with the set-off of the amounts lauSacyr to
Testa under the Intercompany Loan, to pay the atsalure pursuant to the Testa Share Capital Reduatid the
Extraordinary Dividend to Sacyr and the rest of tdss shareholders, resulting in a cash payment of
€238,759,636.23 to Sacyr and €6,031,285.33 to Festaority shareholders, with the remaining €186,082.45
(the “Cash Resulting from the Testa Equity Restructurigto be used by Testa for investments or general
corporate uses and to pay transaction costs.

Both the referred share capital reduction and stapéal increase were registered with the ComrakRegistry of
Madrid on 12 June 2015.

The acquisition by the Company from Sacyrld#,894,179 shares in Testa for a considerati@i &55,240,363.77
(the “Acquisition”).

As of the date of the Investment Agreement therrefe114,894,179 shares in Testa were pledged byr $a

favour of a banking syndicate, as collateral innzmtion with the financing granted by said syndicet Sacyr
Vallehermoso Participaciones Mobiliarias, S.L.U fiwr acquisition of shares in Repsol, S.A. (i.ee festa Share
Pledge). Pursuant to the terms of the Investmenééxgent, Sacyr has agreed to release the Testa Bledige with
respect to the shares to be transferred to the @oynprior to each relevant transfer date. Sacgrifirmed the
Company that the Testa Share Pledge with respehet@ontrol Shares has been released subjecpticatipn of

part of the funds to be received by Sacyr uponRinst Delivery to partial prepayment of the abovetimned

syndicated loan.

The Acquisition was approved by the General Shadeinsi Meeting of the Company, on 14 July 2015.

In accordance with the terms of the Investment Agrent, the delivery of the shares in Testa by Saog the
payment of the acquisition price by the Compartp ise done in two phases, as follows:

€) on the First Delivery, expected to take plac@obefore 29 July 2015, Sacyr is to transfehto@ompany
the Control Shares in Testa (i.e. 38,645,898 shiaréssta), free of the Testa Share Pledge andfraay
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other liens and encumbrances, and the Company myoto Sacyr €861,240,363.77, upon which the
Company will hold a stake of 50.1% in Testa; and

(b) on the Second Delivery, i.e. not before 30 &mfier 2015 and no later than 30 June 2016, Sadwr is
transfer to the Company the Remaining Shares itaTes. 76,248,281 shares in Testa), free of tbstal
Share Pledge and free of any other liens and enaunmoés, and the Company will pay to Sacyr
€694,000,000, upon which the Company will hold akstof at least 99.6% in Testa. The delivery of the
Remaining Shares might eventually be executed emaonmore transfers, on a quarterly basis, as drehw
the Testa Share Pledge is released by the relereditors.

The total consideration to be paid by the Companydcyr, on a euro-per-euro basis, in the Acqarsi@mounts to
€1,555,240,363.77 (subject to adjustment, as aipkc for dividends paid by Testa to Sacyr aftex Hirst
Delivery).

(iv) Following the acquisition of the Control Shayeipon which it will hold a controlling stake iredta (50.1% of its
share capital), the Company must launch a mandé&&eaover bid over 100% of the shares in Testa hwytgozen
Sacyr's commitment not to tender the Remaining &har it, will effectively be addressed to thosarsls in Testa
owned by shareholders other than Sacyr, repregempproximately 0.4% of Testa's issued share dapita
accordance with applicable takeover regulationSpain and at a price per share which is expectdzt taround
€13.54, subject to approval by the CNMV and to sient, as applicable, for dividends paid by Tedter the
First Delivery (the Takeover Bid).

Under the Investment Agreement, Sacyr irrevocablgemtook to immobilise and not tender the Remairghgres in the
Takeover Bid.

Indemnities and collateral

In the event that the Company or Sacyr fail to dymyth their respective undertakings to buy anlll thee relevant Testa
shares in the Acquisition:

® In case of breach by Sacyr of its obligatioetated to the delivery of the Control Shares, tloen@any will be
entitled to request Sacyr to call a General Shadenss Meeting in Testa to agree the distributiby (neans of a
dividend or any other way) to Testa’s shareholdéen amount of at least €184,755,049. Sacyr uakiestto assist
to such General Shareholders’ Meeting in Testa tandote in favour of such distribution or to graat, the
Company's request, a special power of attorneyn¢éoG@ompany so that the Company, in the name artzkbalf
Sacyr, may assist and vote in favour of such @stion. As indicated below, dividends and othettritigtions
received by Sacyr from Testa are pledged in faebtine Company until the First Delivery.

(i) In case of breach by Sacyr of its obligationdeliver the Control Shares or the Remaining Shayehe Company
free of charges due to any other cause than the B&mre Pledge not being released, the Compahiewvéntitled
to either (i) demand specific performance of Sacymdertakings to sell its shares in Testa to tegany and
claim for damages against Sacyr up to an amourf18f7,868,378.57, or (ii) declare the terminationtloé
Acquisition (if the breach occurs after the delivef the Control Shares, only in respect of the R@&ng Shares),
in which case Sacyr shall pay to the Company aenmdfication of €137,868,378.57.

(iii) In case of breach by Sacyr of its obligatitandeliver the Control Shares or the Remaining &héo the Company
due to the Testa Share Pledge not being reledse@dmpany will be entitled to either (i) grant @ae deferral for
compliance with its undertakings (and if after sdefferral has elapsed the Testa Share Pledge hhseroreleased
yet, the Acquisition will be automatically termiedt (if the breach occurs after the delivery of @entrol Shares,
only in respect of the Remaining Shares) and Sashall pay to the Company an indemnification of
€137,868,378.57), or (ii) declare the terminatiérih@ Acquisition (if the breach occurs after fhest Delivery,
only in respect of the Remaining Shares), in wigalse Sacyr shall pay to the Company an indemridicadf
€137,868,378.57.

(iv) In case of breach by the Company of its uralénigs due on the First Delivery (i.e. to acquirel gay for the
Control Shares), due to any other cause otherttteGeneral Shareholders’ Meeting of the Companygranting
its approval to the Acquisition, Sacyr will be ¢letl to either (i) demand specific performancele Company’s
undertakings to buy from Sacyr the Control Sharescaim for damages against the Company up tavauat of
€137,868,378.57, or (ii) declare the terminatiothef Acquisition, in which case the Company shall fp Sacyr an
indemnification of €137,868,378.57.

(V) In case of breach by the Company of its un#tergs due on the Second Delivery (i.e. to acquiré pay for the
Remaining Shares), Sacyr will be entitled to eitfiledemand specific performance of the Companydantakings
to buy from Sacyr the Remaining Shares and claimdiamages against the Company up to an amount of
€137,868,378.57, or (ii) declare the terminatiorth@f uncompleted part of the Acquisition (only espect of the
Remaining Shares), in which case the Company phglto Sacyr an indemnification of €137,868,378.57.

As collateral with respect to their respective imdéication obligations referred to above:
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0] the Company pledged in favour of Sacyr on 8eJ@015 12,317,417 shares in Testa representingf8festa’s
share capital; and

(i) Sacyr pledged in favour of the Company on 8eJ2015 its rights to receive dividends or othstritiutions (other
than the Extraordinary Dividend and the ordinaryidind relating to 2014 approved by Testa's General
Shareholders’ Meeting on 29 June 2015) from Tepttowan amount of €137,868,378.57. Upon the FiedivBry,
such pledge will be replaced by an escrow depoegiash in the amount of €137,868,378.57.

The economic and political rights correspondinghe 12,317,417 shares in Testa pledged by the Qoyipafavour of
Sacyr will remain vested with the Company. In cakéreach by the Company of its undertakings to fosythe Control
Shares or the Remaining Shares, as the case may be First Delivery or on the Second Deliverge@ will be entitled to
directly acquire, under the terms of the pledgengh in favour of Sacyr, the referred 12,317,418ra (and the relevant
price of said 12,317,417 shares will be set-offiagfathe indemnification payable by the Compangaayr in the terms set
out above).

Corporate governance

The respective rights of the Company and Sacyhaeeholders in Testa shall be as established wapjgicable Spanish
laws and Testa's bylaws and internal regulatiorree Tompany shall be entitled to appoint a numbemefmbers to the
Board of Directors of Testa in proportion to itaks in the latter from time to time, and it curtgnhtends to appoint a
majority of directors following the acquisition afcontrolling stake in Testa. Under the Investmfmiteement Sacyr has
undertaken to cause that its nominated directordetetheir resignations as appropriate in ordealimv the Company to
appoint its own directors.

Related party transactions and cross-guaranteesusein Sacyr and Testa

In accordance with the terms of the Investment agrent, on 8 June 2015 Sacyr and Testa settledtatanding intragroup
indebtedness (other than debts accrued withinrtieary course of business).

Additionally, upon the First Delivery:

® Any and all guarantees, collateral or any foofrsecurity interest reciprocally provided betwegscyr and Testa
(and/or their respective subsidiaries) must be iteated by Sacyr. If Sacyr fails to release any sgohrantees,
collateral or security interests by the First Detiy the Company will retain from the price to @@dto Sacyr for
the Control Shares, an amount equivalent to theuatnaf the relevant unreleased guarantees, caladersecurity
interests. This amount will be kept by the Compantil Sacyr releases Testa from any such guarante#ateral
or security interests. See Part XVllrfformation on Testa.

(i) At Testa’s request, any and all contractualatienships between Sacyr and Testa (and/or thespactive
subsidiaries) will be terminated —except for cerfaicility management agreements that will remaiforce until 31
December 2016- without any right to compensationindemnification accruing for either party due tacls
terminations.

Conversion of Testa into a SOCIMI

In accordance with the terms of the Investment Agrent, upon the First Delivery the Company and Sslegll cause (and
vote in favour of) the election by Testa for theGMI Regime no later than 29 September 2015.

Merger

Following the execution of the Investment Agreem#ém Company has made public its further intentioomerge Testa into
the Company following completion of the Acquisitionfull.

Sources of Funds

On 21 June 2015, the Company entered the BridgéitfFdior an aggregate amount of €500 million irder to finance the
acquisition of 25.1% of the shares in Testa. Seeose5.3. (Bridge Facility’) of Part XVI (“Management’s Discussion And
Analysis Of Financial Condition And Results Of CGqtiems’) for further details. The Net Proceeds from thifefing will
also be used for the Acquisition, to partially prgghe Bridge Facility and the Group’s general oospe purposes. See
section 8.1 (Proceeds of the Offerifigin Part XI (“Information on the Group for further details. The Company will also
use the amounts resulting from the May Capitaldase and other available cash to fund the Acauiisiti

The Company also intends to progressively dispb3esta’s non-core assets (rented residential amd, lor part of the hotel
portfolio on an opportunistic basis). See sectidfiThe Company’s Long-Term Plan for Té&¥ta this Part X (‘Acquisition
of Testd)

2. ACQUISITION RATIONALE OF TESTA

Creation of the leading Spanish real estate progecbmpany, presenting a unique opportunity to cagtyrowth in the
Spanish real estate market

The acquisition of Testa is fully aligned with tB@mpany’s strategic pillars and will result in grsficant increase in
exposure to the Spanish real estate cycle. Theaction will lead to the creation of the largest@iph property company.
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Post-transaction, the Company will become the ynuiésl largest player in terms of Spanish gross asdge and gross
rental income, with a combined portfolio of over.Ebillion and combined gross annual rents of &290 million as of
the date of this Prospectus.

The chart below shows a comparison versus otheniSpdreal Estate players by GRI and GAV before after the
acquisition of Testa by the Company:

Spanish Real Estate Players Benchmarking

By GRIW By GAV®@
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300 | 290 1 61 55 1 5.8
:*l_ - [ spain | France : === . _; L
1 1 1 1 -Spaln \___ . France
: I : I o1l
200 1 - 41 : 1 1 1
I 1 32 © A5
1 1
23
I I 11
100 § | 24 | 11
1 1 I
1 1
1 1
(e (I
I New Comp1l Comp2 Comp3 Comp4 I New Comp1l Comp2 Comp3 Comp4
CERE T MED CERE MR
Source: Company Reports Source: Company Reports

Notes

(1) Latest reported GRI (as of March 2015). Cal¢ethas the GRI for the month ended 31 March 201lfiptied by 12, except adjusted forassets wtthah
tenants have left following 31 March 2015 for then@pany and Testa and Q1 GRI multiplied by 4 for @gdmComp 2, Comp 3 and Comp 4.

(2) Based on latest reported GAV.

The acquisition of Testa also represents a unigerounity to capture growth in the Spanish retdtesmarket from a
position of leadership, through the combinatiorgawth in rental levels, currently significantlylbe peak in the main
cities in which the Company is present (Madrid, @&#wna or Lisbon), and a strong expected recover@DP growth.
Therefore the Company expects room for rental ugtifen by strong recovery in Spanish GDP growth.

The chart on the left below shows the evolutioprife office rents in different cities in EMEA, Mad, Barcelona and
Lisbon, among others, showing the percentage chiamgats from peak to trough as well as from ttotg current rental
levels. The chart on the right shows Nominal GD®W&h in Spain, France, Germany, Italy and Portdigah 2002 to
2016.

Prime Office Rents — Previous Peak To Current Troug & Nominal GDP Growth

Current Trough To Present (Q4 2014)

Change in Prime Rent (%) (%)

Change in Prime Rent (%) = Trough to Current u Peak to Trough
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Unique opportunity to acquire a non-replicable péotio of high quality assets

The Company's acquisition of Testa is a unique dpdty to acquire a high quality and sizeable folid in one single

transaction, anchored by large corporate blue tnpnts under long leases providing with stablepardictable revenues.
Acquiring all these assets on an individual basisld require a lot of time, losing the possibilitfyentering the market at
this point in the cycle, would entail a higher pri@s competition for prime assets would increade&vidual acquisition

prices and the large amount of individual, acquisg would significantly increase transaction costsd it would take

significant time and resources from the Managerfieam.

See section 3 Business Strengh)sof Part Xl (“Information on the Grouj for further details.

Testa acquisition provides diversification and colementarity to the Company’s asset base, creatingarket referent
in Spain with critical mass across the most attriaet asset classes

Testa owns a non-replicable prime portfolio of highality rental assets. In terms of asset clagh, this transaction, the
Company is making a significant addition to thrdeite core segments: offices, retail and logistithe Company’s
integration with Testa places the combined entgythee leader in the Spanish office segment, threl thlayer in the
Spanish logistics segment and a relevant playethé Spanish shopping centres segment in terms & Ghder

management (sourcEBRB.

Furthermore, the acquired portfolio is highly cosmpkntary with the Company’s current asset basemlgtin terms of
asset class and overall quality, but also becadugsges not overlap on a micro-location basis.

The following charts show the combined GAV, GRI &ldA for the offices, shopping centres and logsti@spectively;
as well as the high street retail.

Offices Shopping Centres
(€ million) (€ million)
1,965 178
548 630
: j I 40
GAV! GLA GAV1 GLA
GRI 2 GRI 2
! '000
mMERLIN mTesta (000 Sqm) ( Sqm)
Logistics High Street Retail — Tree
(€ million) (€ million)
373
375 1,670
] I |
GAV! GLA ‘ ' GAV1 GLA
GRI 2 (1000 sqm) GRI2 ('000 sgm)

EMERLIN =Testa

Notes
(1) Gross asset value based on market value aSaeils appraisal report as of 31 December 2014 anquisition price fothe 2015 acquisitions (Alca
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Coslada) for the Company and on market value asQBRE and Instituto de Valoraciones appraisal répas of March 2015 for Testa.

(2) Annualised gross rental income has been catedlas the GRI for the month ended 31 March 201iptied by 12, except adjusted for the assets
which tenants have left following 31 March 201% (@RI for which was included only for the periodihich the tenant was present).

Testa's office portfolio mostly includes prime affi properties located in Madrid and Barcelonagasing the Company’s
exposure to these cities’ prime office market recgv The combined office portfolio allows the Compao follow its
clients throughout their entire life cycle, offegim wide variety of alternatives to its tenantsyrfrproviding more space
and better locations to scaling back to more a#fbtel premises.

Additionally, the Company becomes a reference playéhe Spanish shopping centres segment witttasfon large-scale
dominant shopping centres (Marineda) as well aarugiopping centres in affluent and strategic caéctt areas based on
retail assets from the Testa portfolio (includiraytB Pi, Larios, Centro Oeste and Plaza de los §ubo

The transaction allows the Company to gain sigaiftcscale in the logistics segment, focusing osadile assets located in
close proximity with transport hubs, reinforcingetiCompany’s position in the A2 corridor, and divigisg its tenant
base, although exposure to single-tenant contracsins high. The Company becomes a reference dpridgistics
tenants looking for a single landlord across thar&h geography.

To a lesser extent, the Company has added toritfolm prime urban hospitality and rented residinassets. The hotels,
mostly located in Madrid and Barcelona and leasddading hotel operators, have proven to be staideresilient during
the downturn and add a variable rent componenthwhitt enhance the ability to capture the markebkery. The rented
residential complexes, of which 78% are locatedadrid, are modern assets with high-quality corcdton standards,
resulting in a very appealing and liquid portfolio.

The acquisition of Testa will lead to the diversifiion of the Company's revenue profile, with aficrepresenting 36%
and 38% of the post-transaction GAV and GRI as bfVaarch 2015, high street retail (Tree portfolid)98 and 31%
respectively (down from 73% and 67%), shopping reentl1% and 14% respectively, and logistics 4% %%
respectively. This diversification significantlydreases the exposure of the Company to the recofehe Spanish real
estate market. The charts below show the percemegmesented by each asset type before and aéieacuisition of
Testa by GAV and by GRI.

Pre-Acquisition Post-Acquisition

By GAV® By GAV®®
Offices Logistics Logistics Other
11% . s 4% 4% _—mm 7%
Residential
5%
Shoppin ]
Cer?tﬁesg_\ Hotels_—" O;é%fs
12% ; 7% ) )
ngr\’het%atirleet Shopping
o Centres
73% 11%
High Street
Retail
30%
By GRI® By GRI®
Logistics Residential_\ Other
off 6% 4% Logistics—— — 1o
|ces\ 5%
13% Hotels
8%
; ) \\_ Offices
HIth tSt_rleet Shpping 389
Shopping__| 6e7(;l Centre!
Centres 0 14%
14%
High Street
Retail
31%
Notes

(1) Gross asset value based on market value aSaeills appraisal report for the 2014 acquisiticersd acquisition price for the 2015 acquisitionsd#lh,

Coslada) for the Company.

(2) Gross asset value based on market value a€B&E and Instituto de Valoraciones appraisal rep@s of March 2015 for Testa.
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(3) Annualised gross rental income has been cafedlas the GRI for the month ended 31 March 201Bipted by 12,except adjusted for the ass
which tenants have left following 31 March 201% (@RI for which was included only for the periodihich the tenant was present).

See section 6 The Company’s Long-Term Plan for Te&ptan this Part X (‘Acquisition of Testa for further details on
Testa’s non-core assets disposal.

Enhances the corporate and capital markets profilethe Company

The Company believes its resulting highly visibrporate profile and enhanced overall scale mayorgits credit
rating profile as well as the liquidity of its skear further enhancing its access to equity capitakets and facilitating its
access to public debt capital markets As a rethdtCompany expects to reduce its overall cosapital.

Addition of a complementary team with strong in-heel capabilities focused on asset management

With the acquisition of Testa, the Company will addts current team a highly complementary platfaxith strong in-
house capabilities focused on leasing, refurbishraed development, and overall asset management.

Testa’s management team has more than 150 yeamsdfined real estate experience in the Spanishenarkd has
extensive expertise and know-how in the assessmestution and management of real estate oppddsi@tross its asset
classes. Currently composed of 94 qualified pradesds, of which 50 manage Testa and its portfatid 44 are part of its
third-party asset management business, the managi¢éeaen’s strong in-house leasing, refurbishmentt éevelopment
capabilities create synergies across the entiteestate value chain.

The Company believes the strong in-house assetgaerent capabilities that Testa brings are highlyalale for the
successful implementation of the Company's busimpées, adding efficiency as well as increasing ¢betrol of critical
asset management operations. The two complemeatetyhighly experienced teams will facilitate ing#gsn and the
exchange of best practices and know-how.

3. VALUATION

The implied premium to NAV of the acquisition amtaito 15.9%, which results from comparing an inpkguity value
for 100% of Testa of €1,994 million with Testa’s MAf 1,721 million (as of 31 March 2015). Both nuenb include the
Cash Resulting from the Testa Equity Restructurifige total purchase price can be broken down inéofollowing
payments made at the different stages: €431 mifliom the Company’s subscription of the New Tedtar8s in 8 June
2015 (which has been already completed), €1,55bomifor the acquisition of the Control Shares ahd Remaining
Shares (which is expected to take place, on oré&® July 2015, and not before 30 September 20d%a later than 30
June 2016, respectively) and €8 million expecteldeaid to acquire the minorities’ stake pursuarthe Takeover Bid,
resulting in a €273 million premium.

The implied premium to GAV amounts to 8.4% on Tastaluations as of 31 March 2015. This premiunultssrom the
comparison of the market value of Testa's asset§ 8% March 2015, which amounted to €3,202 millisith an implied
enterprise value of €3,473 million.

The Company believes that the acquisition of Thatbeen done at an attractive entry valuationleeged by comparing
the acquisition’s implied capital values to recardrket transactions and the acquisition implieddgi¢o Q1 2015 prime
market yields.

The Company believes that given the current poirthé cycle and Testa’'s portfolio quality, thisnsaction shall exceed
the Company's target return.

The table below shows the average implied cap#hles per asset class of the acquisition (basatiepurchase price
assigned by the Company), which lie within the mnfrecent transactions comparable to Testa'ssasse

Implied Capital Values

Asset Class (€/sgm, unless otherwise stated)
Offices 4,088

Shopping Centres 5,738

Logistics 706

Hotels 225K

Rented Residential 2,233

Note:

(1) Measured in implied €/room.

The implied gross yields of the acquisition, catetl based on the valuation assigned by the Contpaing commercial
assets (excluding the rented residential portfoks)lts in a passing yield of 4.9% and a Full BRI of 5.5%.

The following table shows the breakdown by assa$<cbf the implied yields derived from the pricédpfar Testa and
how they compare with current market yields aceaydo CBRE:
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Implied Passing
Yield® for Testa

Full ERV Yield® for

Q1 2015 Market Prime

Asset Class Acquisition (%) Testa Acquisition (%)  Yield (%) ©
Offices 5.0% 5.4% 4.8%
Shopping Centres 5.0% 5.3% 5.0%
Logistics 5.4% 6.6% 6.5%
Hotels 4.89%) 5.3%4° 5.9%
Rented Residential 3.9% 4.4% N/A
Average 4.9% 5.5% N/A
Notes:

(1) The Implied Passing Yield is calculated dividiennualised gross rents for each asset class Ipjigch enterprise value for the
acquisition (€3,443 million), allocated by the Caany to each asset class. Annualised gross rents haen calculating as passing
monthly gross rent at 31 March 2015, multipliedlizy

(2) Full ERV Yield is calculating dividing annuadi$ estimate reversionary value (ERV) of rents W% occupancy rate for each
asset class, by implied enterprise value for theuigition (€3,443 million), allocated by the Compan each asset class. Annualised
estimated reversionary value of rents is calculasdstimated market rents at 31 March 2015, midty 12.

(3) The Prime Market Yield represents the yieldchan investor would receive when acquiring a gratdss A building in a prime
location (CBD, for example), which is fully let atirrent market value rents. Prime Yield reflecte flevel at which relevant
transactions are being completed in the markehattime but need not be exactly identical to anthefn, particularly if deal flow is
very limited or made up of unusual one-off dedlthédre are no relevant transactions during thevayrperiod, a hypothetical yield is
quoted, and is not a calculation based on partictitansactions, but it is an expert opinion formadhe light of market conditions,
but the same criteria on building location and dfieation still apply.

(4) Source: CBRE. The logistics yield presenteabsisf Q2 2015.

(5) Implied passing yield at acquisition excludiagrostars Tower Hotel would be 5.3%

(6) ERYV yield excluding Eurostars Tower Hotel woloéd5.4%

4, CoMBINED KPIs

The main metrics of the combined entity are a®vad!

As of 31 March 2015 F'}’:Ege'-r'ti'\e's Testd™? Nep"‘r’o'\geErﬁé-;N

GAV (€ million)® 2,291.0 3,202.4 5,493.4
Total Annualised Gross Rents (€ milliéh) 132.3 157.9 290.2
Total Annualised Net Rents (€ millidf) 129.9 147.9 277.8
Total Annualised Net Operating Income (€ millith) 128.6 1469 275.4
EPRA Gross Yield (% 5.77% 5.49% 5.61%
EPRA Topped-Up Yield (% 5.67% 5.14% 5.37%
EPRA Net Initial Yield (%Y’ 5.61% 5.10% 5.33%
Total GLA (sqm® 716,826 1,043,901 1,760,728
GLA Occupied (sgm) 692,060 993,292 1,685,352
GLA Vacant (sqm) 24,766 50,609 75,376
Physical Occupancy Rate 96.5% 95.2% 95.7%
WAULT by Rents (years§’ 17.2 4.5 10.3W

Notes:

(1) Gross asset value based on market value aSaeills appraisal report as of 31 December 2012,281.6 million), and acquisition price for the Z01
acquisitions (Alcala (€39.1 million) and Coslada(€2 million)) for the Company and based on CBRE lastituto de Valoraciones appraisal report as of
31 March 2015 for Testa.

(2) Annualised gross rental income has been catedlas the GRI for the month ended 31 March 201iptied by 12, except adjusted for the assets
which tenants have left following 31 March 201% (@RI for which was included only for the periodihich the tenant was present)

(3) Annualised net rental income has been calcdlatethe NRI for the month ended 31 March 2015iphieli by 12, except adjusted for the assets which
tenants have left following 31 March 2015 (the f&Rlwhich was included only for the period in whitie tenant was present)Net rents deducts fromsgros
rents direct property expenses non-rechargeabtenants.

(4) Annualised net operating income has been catedlas the NOI for the month ended 31 March 20aHiptied by 12, except adjusted for the assets
which tenants have left following 31 March 201% MOIfor which was included only for the periodahich the tenant was present) Net operating income
deducts from net rents direct collection loss aeuts discounts.

(5) EPRA Gross Yield is calculated dividing annsidi gross rents by GAV. See Note (10) for Testa\s.G

(6) EPRA Topped-up Yield is calculated dividing @alised net rents by GAV. See Note (10) for TeGAY.

(7) EPRA Net Yield is calculated dividing annualiseet operating income by GAV. See Note (10) fetale GAV.

(8) For the Company, GLA above ground and for Test@ve ground rental surface for all assets exaegependently-leased parking facilities.

(9) WAULT means the weighted average unexpirec lEam, calculated as of 31 March 2015. Calculateighted by GRI. For Testa, WAULT excludes
financial assets (i.e. Hotel AC Forum and Costal@&ad).

(10) Testa’s GAV includes financial assets and Iplods, rest of operating metrics exclude themuRieg GAV excluding financial assets and land plot
would be of €2,878.2 million.
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(11) Calculated as the weighted average by GRI éetvthe Company and Testa.

EPRA Performance Metrics

The following metrics were calculated taking intmcaunt the ordinary shares of both Testa and thap@ay as at 31
March 2015, i.e. without taking into account thargs issued in the May Capital Increase in the chlee Company, or

the New Shares in the case of Testa.
MERLIN Properties

Performance Definition (reported as of
31/03/2015)
Recurring earnings from core
EPRA Earnings operational activities €22.1 million

Net Asset Value adjusted to include
properties and other investment
interests at fair value and to exclude

EPRA NAV certain items not expected to crystalise €1,367.2 milliof!
in a long-term investment property
business model
EPRA NAV adjusted to include the
EPRA NNNAV fair values of financial instruments, €1,280.9 milliof?®
debt and deferred taxes.
Annualised rental income based on the
cash rents passing at the balance sheet
date, less non-recoverable property
Ei:;il?aﬁYl?leeIEj operating expenses, divided by the 5.61%
market value of the property, increased
with acquisition costs
Adjustment to the EPRA Net Initial
Yield in respect of the expiration of
EPRA “topped-  rent-free periods (or other unexpired 5 670
up” NIY lease incentives such as discounted 0170
rent periods and step rents)
Estimated Market Rental Value (ERV)
EPRA Vacancy of vacant space divided by ERV of the 4.40%
Rate -
whole portfolio
Note:

(1) Following the May Capital Increase, EPRA NAVoamted to €1,963 million.
(2) Following the May Capital Increase, EPRA NNNa#¥ounted to €1,876 million.

Testa
(adjusted® as of
31/03/2015)

€18.1 million

€1,720.7 million

€1,440.1 million

5.10%

5.14%

3.97%

New MERLIN
Properties

€40.2 million

€2,690.4 millidH

€2,323.5 million

5.33%

5.37%

4.35%

(3) Adjusted to reflect the Testa Share CapitallRédn, the Extraordinary Dividend and the Testa@hCapital Increase, and excluding all

transaction costs and the ordinary dividend disitiéd the 10 July 2015.

(4)Calculated as the sum of the Company and TeAMsNadjusted for the May Capital Increase (€596ilion), net proceeds from the Offering

(€1,000.2 million]) and the Acquisition of Testd (894.0 million).
GAV by Asset Class

As of 31 March 2015 MERLIN
(€ million) Properties? Testd? New MERLIN Properties

Office 255.0 1,7104 1,965.3
High Street Retail 1,669.5 1,669.5
Shopping Centres 281.1 3494 630.5
Logistics 85.5 114.0 199.4
Hotels - 387.7 387.7
Rented Residentidl - 274.8 274.8
Othef” - 366.3 366.3
Total 2,291.0 3,202.4 5,493.4
Notes:

(1) Gross asset value based on market value aSaeils appraisal report as of 31 December 2014} acquisition price for the 2015

acquisitions (Alcala, Coslada) for the Company.

(2) Gross asset value based on CBRE and Institatgaloraciones appraisal report as of 31 March 26d5Testa.

(3) Includes commercial units that are within rethtesidential assets.
(4) Includes senior residences, parking faciliti#sancial assets and land plots.

The table below shows the proportion of each adass in the total GAV before and after the Acdigsi

84



As of 31 March 2015

(%) Pre-Acquisition® Post-Acquisition®

Office 11% 36%

High Street Retail 73% 30%
Shopping Centres 12% 11%
Logistics 4% 4%
Hotels - 7%
Rented Residential - 5%
Othef? - 7%

Notes:

(1) Includes commercial units that are within rehtesidential assets.

(2) Includes senior residence, parking facilitifBsancial assets and land plots.
(3) Includes data related to the Company.

(4) Includes data related to New MERLIN Properties.

GRIY by Asset Class

As of 31 March 2015 New MERLIN
(€ million) MERLIN Properties Testa Properties

Office 17.1 93.3 1104
High Street Retail 89.1 - 89.1
Shopping Centres 18.7 21.7 40.3
Logistics 7.4 8.1 155
Hotels - 21.9 21.9
Rented Residenti@ - 11.1 11.1
Othef® - 1.9 1.9

Total 132.3 157.9 290.2

Notes:

(1) Annualised gross rental income has been catedlas the GRI for the month ended 31 March 201iptied by 12, except adjusted
for the assets which tenants have left followindvitch 2015 (the GRI for which was included onlytfee period in which the tenant
was present).

(2) Includes commercial units that are within rehtesidential assets.

(3) Includes senior residences and parking faetiti

As of 31 March 2015

(%) Pre-Acquisition Post-Acquisition

Office 13% 38%
High Street Retail 67% 31%
Shopping Centres 14% 14%
Logistics 6% 5%
Hotels - 8%
Rented Residenti& - 4%
Othef? - 1%

Notes:
(1) Includes commercial units that are within rehtesidential assets.
(2) Includes senior residences and parking faeiti

GAV by Geography

As of 31 March 2015 MERLIN New MERLIN
(%) Properties? Testd?® Properties
Madrid © 28% 73% 53%
Barcelon& 11% 11% 11%

Other 60% 16% 36%



Notes:

(1) Gross asset value based on market value aSaeils appraisal report as of 31 December 2014} acquisition price for the 2015
acquisitions (Alcala, Coslada) for the Company.
(2) Gross asset value based on CBRE and Institetgaloraciones appraisal report as of 31 March 26d5Testa.

(3) Defined as province.

(4) Excludes land and financial assets.

EPRA Gross Yiefl by Asset Class

As of 31 March 2015 MERLIN New MERLIN
(%) Properties Testa Properties

Office 6.7% 5.5% 5.6%
High Street Retail 5.3% - 5.3%
Shopping Centres 6.6% 6.2% 6.4%
Logistics 8.7% 7.1% 7.8%
Hotels - 5.6% 5.6%
Rented Residenti& - 4.0% 4.0%
Othef® - 4.6% 4.6%
Total 5.8% 5.5% 5.6%
Notes:

(1) EPRA Gross Yield is calculated dividing annsgdi gross rental income by market value as pe€tirapany’s
Valuation Report for the acquisitions carried outrithg 2014 and on acquisition price for the acqtigsis carried

out during 2015.

(2) Includes commercial units that are within rehtesidential assets.
(3) Includes senior residences and parking faetitiwith a total GAV of €42.0 million and GRI of€million.

GLA by Asset Class

As of 31 March 2015 MERLIN New MERLIN

(sqm) Properties? Testd? Properties
Office 72,568 475,131 547,669
High Street Retail 373,157 - 373,157
Shopping Centres 106,276 72,104 178,380
Logistics 164,826 209,616 374,442
Hotels - 110,843 110,843
Rented Residenti& - 124,330 124,330
Othef® - 51,877 51,877
Total 716,826 1,043,901 1,760,728
Notes:

(1) GLA above ground.

(2) Above ground rental surface for all assets pkaedependently-leased parking facilities.
(3) Includes commercial units that are within rehtesidential assets.
(4) Includes senior residences and parking faeiti

Occupied and Vacant GLA by Asset Class

Pt/(luizrlzilgl o) Testd? New MERLIN Properties

As of 31 March 2015 Occupancy

(sqm) Occupied Occupied Vacant Occupied Vacant (%)
Office 59,206 437,695 37,436 496,902 50,797 90.7%
High Street Retail 373,157 - - 373,157 - 100.0%
Shopping Centres 94,871 11,405 70,651 1,453 165,522 12,858 92.8%
Logistics 164,825 202,827 6,789 367,653 6,789 2%8.
Hotels - 110,843 - 110,843 - 100.0%
Rented Residenti& - 119,398 4,932 119,398 4,932 96.0%
Othef? - 51,877 - 51,877 - 100.0%
Total 692,060 993,292 50,609 1,685,352 75,376 95.7%
Notes:

(1) GLA above ground.

(2) Above ground rental surface for all assets exaedependently-leased parking facilities.
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(3) Includes commercial units that are within rethtesidential assets.
(4) Includes senior residences and parking faetiti

WAULT" by Asset Class

As of 31 March 2015 MERLIN New MERLIN

(years) Properties Testa Properties®
Office 3.2 5.2 4.9
High Street Retail 23.0 - 23.0
Shopping Centres 3.1 2.2 2.6
Logistics 8.3 1.6 4.8
Hoteld? - 4.6 4.6
Rented Residential - 25 2.4
Other - 114 11.4
Total 17.2 4.5 10.3

Notes:

(1) WAULT means the weighted average unexpirec lEam, calculated as of 31 March 2015. Calculateighted by GRI.
(2) Excludes financial assets (i.e. Ac Forum Cosimesand Hotel Costa Ballena), if included WAUL Tuldobe 7.0 years.
(3) Weighted average by GRI between the Company esi.

5. CAPITAL STRUCTURE

As of 31 March 2015, on a pro-forma basis for theyMapital Increase, the Offering and the acqoisitf 100% of
Testa, the loan-to-value would be 51.0%.

Such analysis does not include any potential adispiosals that the Company could contemplate assaltrof the
Acquisition. See next section 6Ttie Company’s long-term plan for Te3tm this Part X (‘Acquisition of Testa.

Although the Company aims to maintain a stableiggarTV ratio (calculated as net debt over Total \QAof between
30% and 40%, it will maintain this resulting LTVht@orarily, with a view to reaching a target of 5@¥%year-end 2016
through the progressive disposal of non-core adsetged residential and land or part of the hateitfolio on an
opportunistic basis), cash generation and assaluaion.

The following table explains the Company’s and &'sstapital structures at different stages of thagaction. It is based
on the Unaudited Consolidated Pro Forma Finanaifarination prepared by the directors of the Corgpavhich are
based on the combination of 31 March 2015 statesnfemtboth companies adjusted to make them prodofon the
transaction. The first column shows the Companggital structure as per the aforementioned pro-&oatcounts. This
structure is adjusted by the actual size of thé@aapcrease and the 49.9% stake that does nohbeb MERLIN, leading
to the Company’s capital structure after the sequeygment to Sacyr, by which MERLIN will gain contraith a 50.1%
stake. The last column reflects the envisaged aagtitucture after the third stage of the transactilue to happen by the
end of June 2016, after which MERLIN will have aicqd Sacyr's 99.6% stake and launched a tender offer the
remaining 0.4% of Testa’s share capital.

Capitalisation Table

MERLIN
(€ million, unless otherwise indicated) . Post
' Adjusted for MERLIN Third
Adjusted for PF Real Post Second Payment
. As per PF Capital Capital Payment (100%
Proforma Net Debt Calculations Accounts Increase? Increas€? (50.1% Stake) Stake)
GAV 5,493.5 - - 3,895.5 5,493.5
o/w MERLIN® 2,291.0 - - 2,291.0 2,291.0
o/w Test& 3,202.4 - - 1,604.4 3,202.4
Net Debt (2,833.6) (970.0) 1,000.2 (1,370.3) (2,803.4)
o/w MERLIN (1,352.5) (970.0) 1,000.2 (628.3) (1,322.3)
Gross Debf (1,536.9) - - (1,536.9) (1,536.9)
Cash and Equivalerit§® 184.3 (970.0) 1,000.2 908.5 2145
o/w Testd” (1,481.0) - - (742.0) (1,481.0)
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MERLIN

Adjusted for MERLIN Post
(€ million, unless otherwise indicated) Adjusted for PF Real Post Second Third
As per PF Capital Capital Payment Pavment
Accounts Increase? Increas€? (50.1% Stake) ,1);]”0 "
Gross Debt (1,668.0) - - (835.6) (1,668.0)
Cash and Equivalerits 186.9 - - 93.6 186.9
Loan-to-Value Calculations
Net Debt® (2,833.6) (970.0) 1,000.2 (1,370.3) (2,803.4)
GAV @ 5,493.5 - - 3,895.5 5,493.5
PF Loan-to-Value (1) / (2) 51.6% 35.2% 51.0%

Notes:

(1) PF assume a Rights Issue of €1,000.0 millicsh 208% of transaction costs, while the capitalisattable is based on a Rights Issue of €1,033.7
million and transaction costs of €33.5 million.

(2) Based on final Rights Issue size net of tratisacosts of €1,000.2 million.

(3) Includes €261.7 of fair value of embedded faialnderivative related with BBVA lease agreement.

(4) GAV includes financial assets GAV of €57.liomill

(5) Cash from May Capital Increase is net from €1VIM of transaction costs and cash from July Cdpitarease is net from €30.0 million of
transaction costs.

(6) Assumes €150 million of Bridge Facility repayneith proceeds from rights issue (PF accountaass€250 million)

(7) Testa figures are adjusted for the €23.1 millavdinardy dividend and doesn’t include Testa haapital Increase and Testa Share Capital
Reduction transaction related expenses.

(8) Includes current financial assets

6. THE COMPANY’'SLONG-TERM PLAN FOR TESTA

The Company has a strategic long-term plan foralleased on the complementarity of the portfolibsténds to leverage
the strong portfolio complementarities, graduatyptiring growth in rental levels and maximising fipadility through
strategic capex and active management. Given timé ipathe market cycle, the high quality of theets acquired and the
absence of overlap, there are no anticipated diépas assets from the Company’s core segments.Ciamepany will
adopt an opportunistic approach in relation to ¢ty capital from the non-core segments (rentsitlemtial, part of the
hotel portfolio and land).

The Company will seek to optimise Testa’'s currenarfcing structure through the refinancing of Testiebt in the
medium term. The Company might consider renegotiathe current debt amortisation profile, adaptihg capital
structure with Testa’s operating cash flow generatiln addition, given Testa’s debt current latknterest rate hedging,
the Company might seek to hedge its variable istargst in anticipation of a scenario of risinggtThese actions would
be carried out with a view for the Company or tbmbined entity (if the Company elects to merge Widsta) to achieve
an investment grade rating in the short or medienmnt

The Company currently intends, subject to detallealysis, to cause the election by Testa for th€ISIDRegime no later
than 29 September 2015 in order to benefit from tidax efficient regime. Although initially integet as a subsidiary of the
Group, the Company currently envisages, subjedetailed analysis, a merger with Testa followingiptetion of the
Acquisition.

In the event of disposal of Testa’s assets and wherbuyer is related to the Management Team tirdM4GIC Real
Estate, the approval of the disposal by the Bo&rdimectors of the Company will require the abstemtof the Executive
Directors.
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PART XI: INFORMATION ON THE GROUP
1. INTRODUCTION

MERLIN Properties, SOCIMI, S.A. is a Spanish restiaée company and the largest Spanish REIT in tefnmsarket
capitalisation listed on the Spanish Stock Exchangie principal activity of the Company is the @sgion (directly or
indirectly), active management, operation and siglecotation of Commercial Property Assets in @@re and Core Plus
segments, such as offices, retail, logistics arithgorurban hospitality primarily in Spain, and tdesser extent, in
Portugal. The Company aims to generate returnhéoeBolders through the distribution of a cash-ashaividend and
the value enhancement of its Assets.

The Company’s shares were admitted to listing enrtfigulated market of the Spanish Stock Exchangésatrading
through the SIBE of the Spanish Stock Exchange30odune 2014. The Company raised net proceeds 28Zillion in
the Initial Offering and €614 million in the May @ital Increase. The Company’s consolidated EPRA NA\B1 March
2015 was €1,367 million, equating to €10.58 pestixy Ordinary Share.

As at the date of this Prospectus, the Assetselteldy six wholly-owned subsidiaries of the Compaggch of which holds
and manages a particular asset class (except fdmMegistica Il, S.L.U., that only manages Meemd MPVCI — Compra
e Venda Imobiliaria, S.A. MIPVCI"), that only manages Lisbon-Expo): Tree Inversgtemobiliarias SOCIMI, S.A.U.
(“Tre€’), MERLIN Retail, S.L.U. (MERLIN Retail”), MERLIN Oficinas, S.L.U., (MERLIN Oficinas”), MERLIN
Logistica, S.L.U. (MERLIN Logistica”), Merlin Logistica Il, S.L.U. (MERLIN Logistica I1") and MVPCI. In addition, the
Company holds a participation of 25% in the shaystal of Testa.

As at 31 March 2015, the Assets consisted of r&at@ assets in the office, retail and logisticgrsents, with a gross asset
value of approximately €2,291 million as at 31 Mea2015 (based on market value as per the Comp&aj(gtion Report
for the acquisitions carried out during 2014 andaoquisition price for the acquisitions carried duting 2015), an
annualised gross rental income of €132.3 millianaggregate GLA of 716,826 sqm and a gross yiell %% calculated
over the aggregate market value as per the Compat@uation Report for the acquisitions carried duting 2014 and on
the acquisition price for the acquisitions carrid during 2015. As at 31 March 2015, Tree holdd aranages 883
branch offices and five buildings, MERLIN Retail nsvand operates Marineda, MERLIN Oficinas owns @petates both
the Madrid Al Office, WTCAP 6 & 8 and Alcala 38-4@hilst MERLIN Logistica holds and manages the Grsu
logistics assets (Vitoria-Jundiz, Madrid-Getafe, leiia-Almussafes, Zaragoza-Plaza and Madrid-Cea}laBurther
details of the Assets are set out in Part XIVhg¢ Asset$. The main metrics for each of the Company’s gilibsies are as
follows:

; Tree Total MERLIN  Total MERLIN  Total MERLIN  Total Total

(€ million, unless Inversiones (%) Retail (%) Oficinas (%) Logistica (%) MERLIN
otherwise indicated)

fota) ficquisition 1577.4  721% 2675  122% 2562  11.7%  86.1 3.9% 2,187.2
Market Valud® 16695  72.9% 2811  123% 2550  11.1% 855 3.7% 2,291.0
g?gfgg;‘%!‘sed 89.1 67.3% 18.7 14.1% 17.1 12.9% 7.4 5.6% 1323
fotal fnnualised Net 89.1 68.6% 17.4 13.4% 16.1 124% 74 5.7% 129.9
L‘gf}'sf\””“a"sed 89.1 69.2% 16.3 12.7% 15.9 12.4% 7.4 5.7% 128.6
Gross Yiel® 5.33% 6.65% 6.71% 8.66% 5.77%
Topped-Up Yield 5.33% 6.19% 6.31% 8.63% 5.67%
Net Yield® 5.33% 5.79% 6.24% 8.63% 5.61%
Total GLA (sqm)® 373,157  52.1% 106276  14.8% 72,568  10.1% 164,826 23.0%  716.826

89



GLA Occupied (sqm) 373,157  53.9% 94871  13.7% 59,206  8.6% 164,826 23.8%  692.060

GLA Vacant (sqm) 0 0.0% 11,405 46.0% 13,362  54.0% 0 0.0% 24.766
Occupancy Rate 100.0% 89.3% 81.6% 100.0% 96.5%
Notes

(1) Total acquisition price includes purchase prjgas transaction costs associated with the actjaisiln the case of Tree, acquisition price copesds to the
enterprise value of Tree, agreed by the partiethéosale and purchase agreement of Tree at thedfraequisition by the Company.

(2) Gross asset value based on market value as pelisSappraisal report as of 31 December 2014, anduasition price for the 2015 acquisitions (Alcagslada).
(3) Annualised gross rental income has been catedlas of the GRI for the month ended 31 March 20aBiplied by 12, except adjusted for the asséiisimtenants
have left following 31 March 2015 (the GRI for whiwas included only for the period in which theaiehwas present).

(4) Annualised net rental income has been calcdlateof the NRI for the month ended 31 March 20aBiplied by 12, except adjusted for the assetcwhénants have
left following 31 March 2015 (the NRI for which wiasluded only for the period in which the tenamisvpresent). Net rents deducts from gross renectiproperty
expenses non-rechargeable to tenants.

(5) Annualised net operating income has been catedlas of the NOI for the month ended 31 Marctb2@uiltiplied by 12, except adjusted for the asadiish tenants
have left following 31 March 2015 (the NOI for whiwas included only for the period in which theaehwas present). Net operating income deducts fretments
direct collection loss and rents discounts.

(6) EPRA Gross Yield is calculated dividing annsidi gross rents by GAV.

(7) EPRA Topped-up Yield is calculated dividing anraedinet rents by GAV.

(8) EPRA Net Yield is calculated dividing annualiseet operating income by GAV.

(9) GLA above ground.

The Company has an experienced Board of Directdrajred by Mr. Ismael Clemente, and the managertearh
currently comprises nine members: Mr. Ismael Clame(CEO), Mr. David Brush (CIO), Mr. Miguel Ollero
(CFO/COO0), Mr. Francisco Rivas, Mr. Enrique Gradwr, Manuel Garcia Casas, Mr. Luis Lazaro, Mr. MigOfate
and Mr. Fernando Ramirez (together tMahagement Tear).

2. SELECTED FINANCIAL INFORMATION
2.1 Income Statement

During the first quarter of 2015 ended 31 March®Ghe Group recognised revenues (in terms of GResgal Income) of
€32.2 million, an EBITDA (operating profit less ragiye goodwill on business combination plus demtgmn and
amortisation less gains on disposal of assets)26f7&million and a consolidated net profit of €19n@lion (€0.15 per
Ordinary Share, taking into account the number rafiary Shares as at 31 March 2015).

During the period of nine months and seven days@r8l December 2014, the Group recognised revefiru¢erms of
Gross Rental Income) of €56.6 million, an EBITDApéoating profit less negative goodwill on businesmbination plus
depreciation and amortisation less gains on dispdsessets) of €38.0 million and a consolidatetprefit of €49.7 million
(€0.38 per Ordinary Share, taking into accounttm®ber of Ordinary Shares as at 31 March 2015).

The table below sets forth certain informationefation to the financial performance of the Group.

(€ millipn, unless indicated 31/03/2015 31/12/2014
otherwise) (unaudited) (audited)
Gross Rental Income 32.2 56.6
Net Rental Income 32.0 54.0
EBITDA (unaudited) 29.7 38.0
Net Profit for the Period 19.6 49.7

The table below sets forth the breakdown of theu@irevenues by subsidiaries:
Revenues by subsidiaries
(€ million) % of total

31/03/2015 31/12/2014
(unaudited) (audited) 31/03/2015 31/12/2014

Tree 22.3 44.2 69.5 78.1
MERLIN Retail 4.7 7.6 14.3 13.4
MERLIN Oficinas 3.7 3.9 115 6.9
MERLIN Logistica 1.5 0.845 4.7 1.5
Total 32.2 56.6 100 100

In compliance with the policy committed by the Ca@mp when it started trading on the Spanish Stoah&mges, the Annual
Total Overheads of the Company are set at the high@) 6.0% of the Company's consolidated GRI #o)d0.6% of the
Company's consolidated EPRA NAV. As detailed in thart below, for the period from Initial Admissiem 31 December
2014, the resulting amounts were (a) €3.4 milliad &) €4.1 million, respectively. Based on thesfing formula, (b) is
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applicable to determine the Annual Total Overhdadthis financial year.

The table below sets forth certain informationefation to the Group’s operational costs.

31/03/2015 31/12/2014 % of total
(unaudited) (audited) 31/03/2015 31/12/2014
Non-recoverable expenses on leased propertiedi{€mni 0.7 2.6 25,00% 13,50%
Costs associated with asset acquisitions and fingut€ million) 0.1 11.8 3,57% 61,60%
Non-capitalised costs associated with flotation acguisition of Tree 0.0 0.7
(€ million) ’ ) 0,00% 3,50%
Total Costs excluded from the Overheads Limit€ million) 0.8 15.0 28.57% 78,60%
Overheads (independent professional services | eapenses, office 0.4 10
rental, insurance and others) (€ million) ) ’ 14,29% 5,20%
Employee benefits expenses (€ million) 1.6Y 3.1 57.14% 16,20%
Total Costs included in Overheads Limit(€ million) 2.0 4.1 71,43% 21,40%
Total Operating Costs(€ million) 2.8 19.1 100,00% 100,00%
Notes:
1) Employee benefits expenses includes estimateriable remuneration component.

As at 31 March 2015, the total amount of persomnsts amounted to €1.6 million, of which €582,00€&responds to fixed
remuneration, €938,000 corresponds to variable nenation and €56,000 corresponds to the Compaalytur costs (social
security).

2.2 Statement of financial position
The main financial figures of the statement of ficial position as of 31 March 2015 are as follows:

(€ million, unless indicated otherwise)

Total assets 2,594.5
Total equity 1,303.9
Gross financial debt 1,186.9
i(ri]?lzzt?nr;dmsshort term financial 2742
Net financial debt 912.6

On 31 March 2015, the Company’s gross financiat dég 1,186.9 million, has the following charadtécs:
» Average period of duration of the debt from 31 NMt@PO15 until maturity: 9.2 years.
» Average cost of the debt from 31 March 2015 urttiC&ecember 2017: 3.8%
» Average cost of the debt from 31 December 2017 onaturity: 2.7%.
* % of gross financial debt with interest rate hed®&d6%

As at 31 March 2015, the net financial debt of @@npany was €912.6 million (calculated as grosanfaial debt less cash
and short-term financial investments), which egai&be39.8% of the gross value of the Assets atdhtd. The cash position
and short-term financial investments of the Compavere €274.2 million. Please see section 8.3 of thart Xl
(“Information on the Group for further details of the Group’s hedging amg@ments and details of the Senior Facility
Agreement, the Madrid A1 Office Facility Agreemantd the Alcal& Facility Agreement.

EPRA Performance Metrics

Reported as of
Performance Measure Definition 31/03/2015)

EPRA Earnings Recurring garningg frqm core €22.1 million
operational activities
EPRA NAV Net Asset Value adjusted to include €1,367.2 milliofi
properties and other investment

interests at fair value and to exclude
certain items not expected to crystalise

in a long-term investment property

business model

EPRA NNNAV EPRA NAV adjusted to include the ~ €1,280.9 millio/?
fair values of financial instruments,
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debt and deferred taxes.

EPRA Net Initial Yield Annualised rental income bdn the 5.61%
cash rents passing at the balance sheet
date, less non-recoverable property
operating expenses, divided by the
market value of the property, increased
with acquisition costs

EPRA “topped-up” NIY Adjustment to the EPRA Nettiai 5.67%
Yield in respect of the expiration of
rent-free periods (or other unexpired
lease incentives such as discounted
rent periods and step rents)

EPRA Vacancy Rate Estimated Market Rental ValueMER 4.40%
of vacant space divided by ERV of the
whole portfolio
Notes:

(1) Following the May Capital Increase, EPRA NAVoamted to €1,963 million.
(2) Following the May Capital Increase, EPRA NNNa#¥ounted to €1,876 million.

3. THE MANAGEMENT TEAM

The Management Team consists of property and fmamofessionals who have extensive experience aniSp and
Portuguese real estate markets and a notable teaokd of creating value for shareholders. The Gomgrbelieves that
the extensive experience of the Management Teanmhwit believes is one of the most experienced resthte
management teams in Spain, will provide the Groitp acquisition opportunities across all of itsgited asset classes.

For more information on the Management Team, setéogel.1 of Part XII (The Management Tedm
4. THE BUSINESSSTRENGTHS

The Company believes that it has the following kaginess strengths:

Strong positioning in the attractive Iberian Corend Core Plus real estate segment

The Company believes that it is one of the firsar8gh SOCIMIs focused on Core and Core Plus invastsnin the
Spanish and Portuguese markets. The Company larthest SOCIMI in the Spanish market by markettedipation as at
the date of this Prospectus. The competition irrétad estate sector for assets in these segmecusrétly low compared
to certain periods in the past, with only a limitedmber of international investors and Spanish lfawifices actively
participating in the market. However, the Compaeljelves that international and core investors atgigusly returning to
those market segments, looking for investmentsimgcommercial properties with historically lownts. As a result, the
Company believes it continues to be the right tim&arget the Core and Core Plus segments. Intenadtand domestic
investors, including recently floated SOCIMIs an@IRs, are mostly focused on Opportunistic and Vahdtded
investments.

On 8 June 2015 the Company and Sacyr enteredhetinvestment Agreement for the acquisition by @uenpany, in
several phases, of 99.6% stake in Testa (see Pé&ktouisition of Testd. Testa owns a portfolio of high quality rental
assets, composed primarily of prime office propsrin Madrid and Barcelona, dominant and urban ghgpcentres and
logistic assets located near transport hubs. Emesaction will lead to the creation of the larggsanish property company
both in terms of GAV and GRI, with a total GAV ofer €5.5 billion and a combined GRI of over €290ion as of the
date of this Prospectus and further reinforcestiang position in Core and Core Plus segments.

The acquisition of Testa creates a market refene8pain across the most attractive asset classes:

In offices, with a combined GAV of approximately,885 million, GRI of approximately €113 million arm@LA of
approximately 548,000 sqm, the Company will becohgelargest prime office player in Spain by GLAusz: CBRB,
with a strong presence in Madrid and Barcelonackvhre expected to benefit first from the rentalgh recovery.

In logistics, with a combined GAV of approximate®199 million, GRI of approximately €15 million an@dLA of
approximately 374,000 sqm, the Company will becdaheethird largest Spanish platform in logistics ®yA (source
CBRB, being the leader in the attractive A-2 corrii@orredor del Henares”) that connects Madrid aadcBlona;

In shopping centres, combination allows the Compartyecome a reference for key tenants with sategically located,
dominant and urban retail assets.

Testa has built a high-quality and diverse pontfadf assets, with reputable and financially-straegants and high
occupancy rates that has remained resilient thrmutgtihe economic cycle (physical occupancy raté &it average of
96.4% during the past 10 years).
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Concurrently to the execution of the agreementttier acquisition of Testa and the integration ofpitstfolio with the
Company’s current asset base, the combined Gralpasitinue to pursue the acquisition of additioaasets it currently
has under exclusivity or in advanced negotiationsaddition, the Company will continue to analyskatvit considers
attractive investment opportunities in the Core @ade Plus segments, although in a more selectisisbThe Company’s
main focus is increasing the scale of its logistiogtfolio and to be highly selective regardingad#fopportunities, with the
aim of gaining critical mass in Lisbon.

Testa’s acquisition has reinforced the Companystjpming in offering investors an attractive intregnt opportunity in
the Iberian real estate market as a result of thieewtly limited competition in the Core and CoreiPsegments, the
Group’s focused Business Strategy, the opportumengi with which it entered the market and acquitieel Assets, a
selective pipeline of identified high-quality pot&h acquisition opportunities and its focus on there and Core Plus
segments.

Reputed and highly experienced Management Team wifbroven track record in real estate

The Management Team of the Company consists ofrexped industry experts. The Management Team rulyre
comprises nine members. It is led by Mr. Ismaeln@ete and Mr. Miguel Ollero, formerly Managing Diters at
RREEF, and Mr. David Brush, formerly the head ofHER Europe (now Deutsche Bank Asset & Wealth Mamesge,
Alternatives and Real Assets) and Managing Padh@&rookfield Property Group. In addition, a teah20 experienced
professionals, which is expected to grow over timine with deployed capital, is managing the Asse

The members of the Management Team have a longuougssful track record in investing in and marggiroperties
across a wide range of real estate asset classggain and Portugal, including the management eé’$rassets since
2009.

Including the track record acting for the Groupnadl as the track record achieved during their jmes tenure at Bankers
Trust, Deutsche Bank Real Estate, RREEF and MAG#&l Estate, the Management Team has participatednsactions
in Spain, Portugal and Morocco with an aggregaterwe of approximately €10,600 million, invested igin an amount
of approximately €5,386 million in 41 different misactions, executed liquidity events for invesiorgxcess of €2,900
million and raised approximately €3,400 milliond&bt in the market with no default up to the ddtihis Prospectus.

In 2014, the Management Team invested approxim#&2]$28 million in the Spanish real estate marlsepart of the
Group’s activity. The Management Team was ableefgla) 100% of the funds raised in the IPO of thenBany within
the first six months of operations following Inltié&«dmission, which was ahead of the initial estiezabf the Management
Team (to fully deploy the proceeds of the IPO im2@nths following Initial Admission). The Managemdream was also
able to raise €614 million in the May Capital Incse and which proceeds will partly be used to fieathe Testa
acquisition.

The members of the Management Team have consideeaplertise in generating returns and creatingevaliross all
major real estate asset classes, based on a higlciplined investment approach. This know-howupported by their
strong reputation and an extensive network of imahips with key decision makers in the Spanist Bortuguese
property and rental markets, which allows themdentify investment opportunities which are not &lde broadly to
investors in the market. The Company believes thase strong relationships with key decision malerd market
participants, including commercial real estate &addomestic banks, property funds, planning aitibs tenants and
private investors, together with the ManagementnTeareputation for flexible transaction structurinfinancing

capabilities and speed of execution provide the @org with a competitive advantage in the market.

With the acquisition of Testa, the Company will addts current team a highly complementary platfaxith strong in-
house capabilities focused on leasing, refurbishraed development, and overall asset managemesta’s enanagement
team is currently composed of 94 qualified profasais, of which 50 manage Testa and its portfaid 44 are part of its
third-party asset management business. Testa’s geament team has more than 150 years of combinddestate
experience in the Spanish market and has exteagpertise and know-how in the assessment, execatidnmanagement
of real estate opportunities across its assetedadthe management team’s strong in-house leasfighishment and
development capabilities create synergies acr@seitlire real estate value chain. The CompanyJesli@ can leverage
upon Testa’s management team capabilities and temtkd, adding efficiency as well as increasirng dbntrol of critical
asset management operations.

The Company believes that the Company’s currentadament Team’s distinct knowledge of, and competenthin, the

Spanish and Portuguese commercial market enabde€dmpany to be well-placed to capitalise on thpodpnities

presented by current and expected market conditiottee Core and Core Plus segments. Moreoverndive change in
the investment phase in which the Company will fitself after the acquisition of Testa, the Compheljieves the strong
in-house asset management capabilities that Testgsbare highly valuable for the successful immatation of the
Company’s business plan. The two complementaryhégtdy experienced teams will facilitate integratiand know-how
exchange.

The members of Testa’s management team will mairiair current working conditions without prejuelithat, during the
integration process and by mutual agreement betieeparties, the Company will analyse the possitof incorporating
any members of Testa’s management team to themgpdkdnditions of the Management Team of the Company
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Best-in-class quality structure

The Company believes that its corporate structngeimes an appropriate alignment of stakeholdetstésts through its
solid corporate governance, its Management Teaemsineration plan and what it considers to be orieeofmost efficient
cost structures among its peers.

The Company believes the remuneration of the Manage Team is fully aligned with the interest of tBleareholders,
with a significant portion of the Management Tearo&npensation being in the form of long-term defdrrvariable
awards and another portion being paid in Ordindrgr&s through the Management Stock Plan, whicinked to the
return (including both dividends and EPRA NAV appagion) obtained by Shareholders on an annuasbasi of the date
of this Prospectus, the members of the ManagemeamT through their investment vehicle MAGIC Kingdohold
1,124,999 Ordinary Shares representing 0.58% osltlaee capital of the Company. The Management tdaoygh their
investment vehicle MAGIC Kingdom, has committecpémticipate in the Offering.

The Company has implemented an efficient cost &treavhich the Company believes is investor-frigndhis optimised
cost structure sets annual overheads and othariregaosts at the higher of (a) 6.0% of the Conyfsmoonsolidated gross
rental income (GRI”) and (b) 0.6% of the Company’s consolidated EPRAV plus any cash balance available at the
Company’s consolidated level, and will be calcudatsing the year-end metrics of the Company witbresce to its
consolidated financial statements for the releyaat (the Annual Total Overheady, which the Company believes is on
par with the most efficient international peers.

The Company’s cost structure is considered by tlamddement Team to be significantly lower than tierage cost
structure of European real estate companies angbar@® in cost structure to American peers with ifiagmtly lower
operating leverage size, according to the Compantgsnal estimates based on 2014 peer cost stasctu

In addition, the Spanish tax regime applicable @C8MIs allows the Company to maximise Shareholdgumns. A
minimum of 80% of the general income, a minimunb@%6 of the profits derived from disposals and 108¥%he profits
from the Company's affiliates and subsidiaries Wwél distributed annually to the Shareholders, fligant cash and/or net
profits are available for distribution. The Compangends to convert Testa into a SOCIMI before 8pt8mber 2015 in
order to benefit from the tax efficient regime.

Robust corporate and capital markets profile

The acquisition of Testa, a sizeable, best-in-ataak estate platform will allow the Company to axg its footprint and
build critical mass in the office, logistics andaiesegments, becoming the reference player innSpae transaction will
lead to the creation of the largest property congganth in terms of Spanish GAV and GRI, with a t@#&V of over €5.5
billion and combined GRI of over €290 million astloé date of this Prospectus.

In addition, the acquisition of Testa will leadthe diversification of the Company’s revenue pefls Tree will account
for 30% of post-transaction GAV and 31% of postsaction GRI whereas pre-transaction it represensgd and 67%
respectively. This diversification significantlydreases the exposure of the Company to the recafahe Spanish real
estate market.

Testa’s portfolio is anchored by large corporateatgs under long leases providing with stable aediptable revenues
and therefore its portfolio has relatively hightbigcal revenue rates and low vacancy risk. Thigué base helps maintain
Testa’s portfolio’s low risk profile and helps tt@mpany attract other large corporate tenantstesdps demonstrate the
sophistication and capabilities of the managenmearhtand its ability to meet the requirements ofilyigomplex clients.

The Company believes its resulting highly visibbeporate profile and enhanced overall scale wipriove its credit rating
profile as well as the liquidity of its shares, damehce enhance its access to public debt and ecppiyal markets. As a
result, the Company expects to reduce its oveosll af capital.

5. THE GROUP’'SBUSINESSSTRATEGY

The principal activity of the Group is the acqusit (directly or indirectly), active managementeogtion and selective
rotation of Commercial Property Assets in the Came Core Plus segments primarily in Spain and, lesser extent, in
Portugal. The Management Team intends to focusreating both sustainable income and strong caggtatns for the
Group with an annual Target Return as describekisnProspectus. For more information on the TaRgtirn see section
5.3 of this Part XI (Information on the Group.

“Core’ segments are segments with real estate ass#isastabilised long-term cash flow stream deriverh leases and
low capital expenditure needs, which are easidinamce and generally command the lowest capitaisaates. Core
Plus’ segments are segments with assets of good quatitynally representing to an investor the oppadtyuio increase
the asset’s investment yield through some evemtgfample, the asset might have some schedulechwpaa leases
rolling over which would give the owner the oppaity to increase rents) as well as assets whichbeaefit from some
upgrades or renovations by which the investor ban tommand higher rents and improve its returns.

5.1 The strategy pillars and active asset management

The Group focuses on acquiring Commercial Prop&ssgets in the Core and Core Plus segments in vitlighieves there
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is currently relatively low competition and whichdonsiders to have the ability to generate thédsg risk-adjusted
returns over time. These include:

» office properties across Spain, primarily focusamgoffice properties in Madrid and Barcelona;

» retail (shopping centres in Spain; retail parkduding big box properties (i.e., retail stores tlvatupy large
warehouse-style buildings) on a selective basis; lsigh street retail properties (i.e., retail stotecated in the
primary business and retail streets of a city, agtop fashion boutiques) on a selective basis);

» logistics;

« prime urban hospitality (urban hospitality assetg.( hotels) located in prime areas in the gedacapscope of the
Group); and

» other selected commercial real estate propertegxample, industrial properties, which are exgetd represent a
limited percentage of Total GAV.

The Company may also consider carrying out furtloeporate transactions on a highly selective Liatie characteristics
of the underlying portfolio are for the most pariine with the Group’s Business Strategy.

The Business Strategy of the Group is based oe #trategy pillars:

» Commercial Property Assetfocus on commercial real estate and mainly oic@ftetail, logistics, and prime urban

hospitality assets.

» Geographiesfocus on Spain and, to a lesser extent, on Palriygth a maximum limit of 25% of Total GAV).
Within Spain, the Company expects most of the Grooffice and logistics assets to be located in Nhdnd
Barcelona although it may also consider other majban clusters. As for Portugal, the Company priipnantends
to focus on acquiring assets located in Lisbon.

* Gearing seek to maintain gearing below 50% LTV (calcula&s Net Debt over Total GAV). After the acquisitio
of the controlling stake in Testa and the capitatéase, the Company expects the Combined Growgt's$ W to
be around 51.0%. The Company intends to maintasnLfiV temporarily, with a view to reaching a targdV of
50% by year-end 2016 through the progressive didfmdsion-core assets (rented residential, and darmart of the
hotel portfolio, on an opportunistic basis), casheration and asset revaluation.

A central part of the Group’s Business Strategyhes Management Team’s intention to improve incomgdiles and add
value to the Group’s Assets through active manageteehniques which would include (as applicable):

* renegotiating or surrendering leases;

* improving lease lengths and tenant profile;

» undertaking physical improvements;

* improving layouts and space efficiency of spedfsets;

» changing the tenant mix of certain properties;

* maintaining dialogue with tenants to assess tlegnirements;
» taking advantage of planning opportunities;

* repositioning and upgrading assets;

» selective development and/or refurbishment; and

* debt refinancing.

One of the Group’s main tasks in relation to Trexssets is maintaining a good working relationstith BBVA whilst
implementing the BBVA Lease Agreement and with l#reers under the Senior Facility Agreement. Treeemagement
of BBVA's branches entails, in collaboration withetowner associations, supervising and managingetagonships with
the presidents of the associations, receiving,imgadrganising and filing invitations, minutes acammunications. The
Management Team must follow up on any issues thse and, if applicable, attend meetings. Finalalthg with the
owner associations requires expenditure controblhpayments are made by Tree and re-invoiced t&//BBThe
Management Team must also deal with public bodregduding public registries and cadastres, and paperty and
municipal taxes on BBVA's behalf before re-invoigito BBVA. Finally, Tree makes sure that the asseésproperly
maintained and conducts technical reviews of tlypgsals of the housing associations (normally iiggrthe installation
of elevators).

More specifically, for the retail Assets, every ydhe Management Team defines a business plan jppiawves the
shopping centre budget, every three months it aegrthe marketing and communication strategy, ésfand follows up
on one-off capex plans, as well as carrying outklygfainctions such as monitoring the Asset’s kesf@enance indicators
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(e.g. sales, footfall, effort rates) creating anahaging the leasing strategy (i.e. tenant mix, seofmthe lease contracts),
dealing with tenants’ lease incentives requestst Wegotiations and legal procedure as well as giagahe accountancy
aspects of the business.

The Company expects that the active managementfioé d\ssets to be the most onerous of the busitiess. The

Management Team manages the marketing and finagid&lof the business (including the invoicing efits and service
charges, bookkeeping, arrears control, financiaédasting and annual budgeting and quarterly chnae well as
managing the tenancies and occupancy levels, wdrithils setting up a letting strategy (analysigeoftal levels, void
periods and incentives), in-house letting actisited renegotiations, the hiring and coordinatibletting agents on both
exclusive and non-exclusive bases, meeting witartemin a proactive manner to satisfy their needsamticipate future
rollovers and drafting leases. In addition, the B@ment Team must manage the facilities (includirey hiring of

utilities, suppliers and facility managers, dealwith service charge control and annual renegotiatiwith suppliers and
the surveillance of the maintenance executed bg tharty suppliers and tenants) and conduct ansilland liability

insurance analysis for every Asset.

For the logistic Assets, on a yearly basis the Mangent Team must define the business plan andaptite warehouse
budget and capex plans for each Asset. Each yeaust also create and put into practice a leadiragegly, including

negotiating the provisions of the leases (duratforgncial conditions). Finally, on a monthly bagtisleals with general
property management and supervises the managefremttofacility. The Management Team seeks to adigevthrough

the active management of such Assets, maximisiagniees through higher rents and occupancy ratesstwhaducing

costs.

As part of Testa’s acquisition the Company has iaedwertain assets corresponding to asset clagserse it did not
operate before such as hotels, rented residentiblaad.

With relation to hotel assets acquired by mean3asita’s acquisition, the Management Team does miiti@ate the

disposal of those assets which fit with the Comshysiness strategy. In this regard, the intentibtne Company is to
focus on urban hospitality with attractive locasdigpecially Madrid and Barcelona), whereas thelbdbcated in coastal
regions could be gradually disposed of on an opp@tic basis.

Regarding rented residential and land plots, th@ddament Team could consider gradually divestirggehnon-core
assets. The process of capital recycling will tplkeee in the short to medium term on an opportimissis. In addition,
although the Company aims to hold assets for divelg long period of time, it recognises value dancreated through
the rotation of assets that comprise the Assetstowe. The number of years over which assets ypeated to be held as
Assets can change depending on, among other fantar&et conditions, the portfolio composition fréime to time and
the situation of each particular property. Howevany such rotation of assets is subject to compdawith the
requirements under the SOCIMI Regime includingtkitee-year minimum holding period for real estaisets.

5.2 Types of property

The target acquisitions which would comply with theoup’s strategy pillars are, amongst others,tadeeated in Spain
and, to a lesser extent, Portugal with the follgncharacteristics:

» office and retail properties acquired in centraldvid, Barcelona and other major urban clusters;
* retail properties in city centres and certain shborareas;
» logistics properties located in close proximitytriansport hubs;
» prime or good quality secondary assets and locgition
* prime urban hospitality in Madrid, Barcelona andldn;
» prime office/retail assets in the Lisbon area;
» primary focus on undermanaged properties with @pgatential; and
e properties in locations that benefit from inwardefgn direct investments.
Residential properties, both built and for develepimare excluded as a type of target property.
5.3 Target return

The Company intends to deliver capital growth kkirtg advantage of commercial property opportunipasnarily in the
Spanish real estate market and, to a lesser extghg Portuguese real estate sector and, incplatj by further developing
its Assets to generate recurring income and cagtials from divestments. The target return thaibmpany seeks once the
Net Proceeds are fully invested is a combinatiora afividend yield of between 4% to 6% annually phasue creation
through increases in the Company’s consolidated ERRY, with a total annual target leveraged retwh10% (the
“Target Returri). The Company is currently of the opinion that, the basis of the past performance of the mendfaise
Management Team, and always subject to favourableraaconomic, real estate, financing and other itond prevailing
in the future, the Target Return is attainable. Eesv, this is a target only and not a profit fostca here can be no
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assurance that this target can or will be met aiel sarget should not be seen as an indicatioheo€Company’s expected or
actual results or returns. Accordingly, investdisidd not place any reliance on this Target Retnrdeciding whether to
invest in the New Ordinary Shares. The Target Retsrnot a fact and should not be relied upon asgbaecessarily
indicative of future results. For further detaileabe see risk factor entitledHe past and current performance of the
Management Team is not a guarantee of the futufempeance of the Grouplnder Part Il (Risk Factory).

The Group may invest in performing or non-perforgniral estate loans (loans secured by real estaétsd in Spain and, to
a lesser extent, in Portugal, with underlying resthte collateral that matches the Business Syratethe Group, with the
purpose of gaining ownership over the real estallateral through acquisition of the loan therelfrsuch opportunities are
pursued, the Company intends to limit these investsito a maximum of 20% of the Group’s gross asset

None of the Company’s independent auditors or thedders, compiled, examined or performed any ptwesdvith respect
to the Target Return nor have they expressed amjoopor any other form of assurance on the Taieturn or its
achievability, and such parties assume no respitibsifor, and disclaim any association with, therget Return. The
ultimate achievability of the Target Return is atstject to numerous risks and uncertainties imetydout not limited to,
the risks and uncertainties described in this Rrcs|s.

The Target Return, while presented with numeripat#icity, necessarily reflects numerous estimates$ assumptions made
by the Company with respect to industry performargeneral business, economic, regulatory, markelt farancial
conditions and other future events, as well as ematspecific to the Group’s businesses, all of whace difficult or
impossible to predict and many of which are beytredGroup’s control. The Target Return reflectsjettive judgments in
many respects and thus is susceptible to multiperpretations and periodic revisions based onahauperience and
business, economic, regulatory, financial and afleeelopments.

As such, the Target Return constitutes forward{loghnformation and is subject to risks and undeti@s that could cause
actual results to differ materially from the TardRturn, including, but not limited to, the Grouesrformance, industry
performance, general business and economic conslitcompetition, adverse changes in applicable,laggulations or
rules, and the various risks set forth in this Peasus (see Part IXI{nportant Informatiori) for further information). None
of the Company, its subsidiaries, the Board of @oes, the Managers or any of their respectivdiaifis, advisers, officers,
directors or representatives can give any assurthatehe Target Return will be realised or thdualcresults will not vary
significantly from the Target Return. In additioprior to making any investment decision prospeciiwestors should
carefully consider the risk factors described imt Pla(* Risk Factor®), including, but not limited to, the risk factentitled
“There can be no assurance that any target retuithdavachieved

5.4 Gearing

The Company intends to use gearing to seek to eeh@hareholder returns over the long term. Thd lgfvgearing will
be carefully monitored by the Company in light betrisk profile of the relevant asset, the avalitybof generally
favourable lending conditions and borrowing co$tse Company also aims to continue using hedginyateres where
considered appropriate to mitigate interest ratearinflation risk. The level of gearing is sulijgz the following criteria:
(i) while the Company aims to maintain a stablerigpgal TV ratio (calculated as net debt over TotaA\G of between
30% and 40%, the aggregate amount outstanding @myeexternal financing immediately following anggaisition of
asset opportunities or entry into external finagsimay not exceed a maximum of 50% LTV; (ii) dabaiicing for
acquisitions will be assessed on a deal-by-deds baisially with reference to the capacity of ti@®@mpany to support
leverage and to the risk profile of the asset t@adeuired; and (iii) debt on development propendkbe, to the extent
possible, ring-fenced in order to exclude recotwsather assets of the Group.

After the acquisition of the controlling stake iesla and after the capital increase carried owduant to the Offering the
Company expect the LTV to be of 35.2% (51.0% assgran acquisition of a 100% stake of Testa). The@my intends
to maintain this LTV temporarily, with a view toaehing a target LTV of 50% by year-end 2016 throtighprogressive
disposal of non-core assets (rented residentiallamd or part of the hotel portfolio on an opporstic basis), cash
generation and asset revaluation. For LTV calontatissumptions see the Capitalisation Table incse& (“Capital
Structuré) of Part X (“Acquisition of Testa.

Notwithstanding the foregoing, the Board of Direstonay modify the Company’s gearing policy (inchglithe level of
gearing) from time to time in light of economic ciitions, the relative costs of debt and equity dpihe fair value of the
Group’s assets, growth and acquisition opportungied any other factors it may deem appropriate.

5.5 Sourcing

The Management Team has a track record of sectgaigstate investments and the Company believesvitll-placed to
continue to implement its Business Strategy duéststrong track record in commercial real estat8pain and Portugal,
its established network to source off-market démisluding as a result of its strong domestic bagkcontacts and
successful reputation working with third-party ist@s as co-investors and in joint ventures, anathgr things) and as a
result of the high visibility of the Company thrdugs listing on the Spanish Stock Exchanges. Tlam&gement Team
expects to source deals from competitive aucti@siricted auctions and off-market transactions.

It is expected that the Group’s further acquissiovill primarily be sourced through a combinatidritee following core
avenues (of which the Management Team has detailedledge):
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* banking institutions/receivers/borrowers;
* SAREB;
e public institutions;
» large corporates;
» private and institutional investors; and
» investors in non-performing loans.
5.6 Acquisition Rationale of Testa

The Acquisition allows the Company to integrate hwits current management team an experienced agiyhi
complementary platform. The Company intends torkye upon Testa’'s strong in-house management didipaband

track-record focused on leasing, refurbishmentdew@lopment, and overall asset management, faéiafitintegration and
know-how exchange. See Part Xcquisition of Testafor further information on the Acquisition.

6. CONFLICTS OF INTEREST
6.1 The Legacy Mandates

Four members of the Management Team, Mr. Ismaein@i¢e (Executive Chairman & CEO), Mr. Miguel Ollero
(CFO/COO0), Mr. Luis Lazaro (Asset Management) arrd Miguel Ofiate (Asset Management) are continusil&GIC
Contracts Key Employees pursuant to several cdstacrently in place, signed between MAGIC Redhtesand various
third parties. Three additional employees of thenfany (Mr. Francisco Rivas, Mr. Enrique Gracia &md Enrique
Fonseca) devote part of their time to MAGIC RedhEssto support the MAGIC Contracts Key Employees.

The MAGIC Contracts Key Employees devote part @firthime to the supervision and management of itedasets
ultimately managed by MAGIC Real Estate under tire@ments on Delegated Management (where MAGIC Bsate
has an agreement with the asset manager) and @raBeg\ccounts Management (where MAGIC Real Edtatean
agreement with the asset holder) (together, tlegdcy Mandatey as described in the following paragraphs.

As of the date of this Prospectus, the Legacy Maasdare as follows:
DB Real Estate Iberian Value Added |, S.A., SICAR

MAGIC Real Estate is the delegated manager oflilembourg-incorporated investment vehicle, whifuily invested.
The vehicle has targeted Value Added opportuniti€dpain and/or Portugal. The assets managed are:

Penha Longa Plot with 2.2 million sgm known as “Quinta danRa Longa” located in the Portuguese golden trangl
composed by Sintra, Estoril, Cascais (25 km fromsbbtn). The complex includes (i) a five-star hotéhwi94 rooms,
managed by Ritz-Carlton; (ii) two golf courses (g¥es) designed by Robert Trent Jones Jr.; (iglkection of individual
villas and a plot of undeveloped land for luxurytesl residential accommodation; and (iv) an additicarea for the
construction of a condo hotel; and

Silcoge, S.AA joint venture that was established throughabguisition from Grupo SIL, a leading Portuguessd estate
player, of a 49.9% interest in Silcoge, S.A. Thenpany owns a commercial real estate portfolio whidnrently

comprises 12 office buildings (56,094 sgm of GL#Je retail assets (23,891 sgm of GLA) and fourteeiresidential and
office developments. All these assets are locatddsbon, except for one of the developments wigdbcated in Porto.

RREEF Moroccan Explorer I, S.A., SICAR

MAGIC Real Estate is the delegated manager ofitivisstment vehicle. The vehicle, which is fully ésted, has targeted
opportunistic investments in Morocco, mainly foaism the development of social housing. The dagapmanagement
of the assets acquired is performed by an ad head fatform, Ardim, with its own employee base.eTdssets managed
include two projects for the development of sodiausing, located in Tetuan and Fez, one middlenrecaented
residential project located in Casablanca, one laitlstupper-income rented residential project leddah Tangier and one
logistics development in Casablanca.

Separate Accounts Management
Fidere group

Fidere group is a SOCIMI exclusively dedicated te management of rented residential units for réhe properties
managed by Fidere are mainly located in the Mawdrgion. Fidere is currently managing over 4,70Qsuand its business
plan contemplates the acquisition of additionatedmesidential units in the future. The manageréttte units is carried
out by MAGIC Real Estate pursuant to an agreemaered into with The Blackstone Group, which inéad mandate to
create an ad hoc management platform with its awpl@yees (already in place) and internal supemisiothe platform.

Loans Portfolio

MAGIC Real Estate manages a portfolio of both genfag and non-performing loans, comprising loanthwinderlying
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real estate assets. The management of the loatiopess carried out by MAGIC Real Estate by virfean agreement
entered into with Deutsche Bank AG.

Hoyo 10

Hoyo 10 is a first-time buyer rented residentiatedlepment with over 60 units located in El Encidarlos Reyes, east of
Madrid, adjacent to the exclusive district of La fdleja. The project management of Hoyo 10 is cdroiet by MAGIC
Real Estate by virtue of an agreement enteredwittoMartell Investments under which MAGIC Real &st manages all
aspects of the rented residential development.

A breakdown of the MAGIC Contracts Key Employee®bthe date of this Prospectus is set forth below:

DB Real Estate RREEF Moroccan .
Key Employees Iberian Value Explorer I, S.A. Fidere Loang
Added I, S.A., SICAR group Portfolio
SICAR
Ismael Clemente Yes Yes Yes Yes
Miguel Ollero No No Yes Yes
Luis Lazaro No No No Yes
Miguel Ofiate No No Yes No

The Management Team believes the Legacy Mandatestdcoreate conflicts of interest for the Manageniezam with
respect to the Group or the Business Strategy @d élyjacy Mandates are primarily concentrated otederesidential
properties, non-performing loans, non-lberian @&seetassets in the Opportunistic / Value Added ssds) respectively.
The MAGIC Contracts Key Employees will be activelie Core and Core Plus segments of the real eatateet in Spain
and Portugal on an exclusive basis for the Group.

6.2 Commitment by members of the Management Team
Exclusivity

Save for the obligations in respect of the Legaaniibtes explained above, the Management Teamatviébalusively for
the Group in respect of any type of deal sourcinty all net proceeds raised by the Company afg falzested in suitable
opportunities. This exclusivity covers the raisofgproceeds in the Offering as well as any othgitahraisings that the
Company may carry out in the future in the publerket. However, an exception to the foregoing & the Management
Team will not act exclusively for the Group in respof the acquisition of rented residential asaat§or non-performing
loans to the extent that these activities arisenfexisting or future engagements with The Blackst@roup and/or
Deutsche Bank AG as a result of the longstandimgnaercial relationship between the members of thedgament Team
and these two entities. The Company believes Hestet engagements would not have a material impattieoGroup or
the Business Strategy given that the Businessegtradoes not include the acquisition of renteddesdial real estate
assets and any acquisitions of non-performing Ibgrtee Group will, in any event, be limited to 2@¥the assets or 20%
of the revenues of the Group in each taxable yessuant to the obligations under the SOCIMI Reg{see Part XX
(“Spanish SOCIMI Reginand Taxation Informatidi of this Prospectus).

The Company believes that the rented residentiapoment of Testa does not represent a conflict tighexclusivity
exception granted in favour of the Blackstone Grangd/or Deutsche Bank AG in respect of the acqaisivf residential
assets, as Testa's rented residential assets lhveean acquired on a stand-alone basis but rather part of a full
acquisition of an operating company. The renteileasial component does only represent 8.6% ofttit@® GAV of
Testa, as of 31 March 2015 and 5% of the Combinediis Notwithstanding the foregoing, the Board afebtors of the
Company will be informed.

Non-Compete

In addition, each member of the Management Teamnet| and will procure that any person that istoalied by such
member of the Management Team Gohtrolled Persof) does not, directly or indirectly (i) acquire imvest (on its own
behalf or on behalf of a third party) in propergsats which are within the parameters of the Bgsit®trategy of the
Group, provided, however, that the following asaetuisitions are expressly permitted: (a) non-ineopnoducing
property assets with a market value lower than €Bom (this limit to be applied on a cumulative dig); (b) rented
residential assets for the private use of membfetsedManagement Team; (c) property assets wher&tbup has had the
opportunity to invest but has declined to do so laasl consented that the relevant member of the ¢ésnent Team may
pursue such opportunity, or (ii) act as an advieeany investor in competition with the Group fbretacquisition of
property, provided, however, that the same exceptwall apply as set out in connection with (i) ao

Conflicts of interest

The members of the Management Team are requirdiddtose to the Board of Directors in writing arotgntial conflicts
of interest. The Board of Directors will decide npibe existence of a conflict of interest by simpilajority vote of the
Directors. Executive Directors will abstain fromtimg when the Board of Directors decides upon tkistence of a
conflict of interest but will count towards the qum for such a vote and may not frustrate such bgtéailing to attend
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the relevant meeting.

MAGIC Real Estate will not establish, or invest nSOCIMI and/or real estate company which is im@dlin a business
with the same, analogous or complementary objeitteéaorporate object of the Group.

7. SPANISHAND PORTUGUESECOMMERCIAL REAL ESTATE MARKET AND ECONOMY
7.1 The Spanish economy

The Spanish economy has experienced two econorniescin the recent past — an expansionary periah 1996 until
2007 and a contractionary period from 2008 until2@nd is now on track for recovery.

In 1996, Spain started emerging from the 1993 Imgusrisis and was aiming to meet the so-called ‘$#téeht criteria” to
become a member of the Eurozone. Following thedhuiction of the European single currency in Spaigd01, the Spanish
economy started enjoying comparatively low interagts set by the ECB, which together with subsiffiem the European
Union led over time to a credit-fuelled growth ilDB and increase in asset prices. During the 1996-2@riod, GDP at
constant prices grew at 3.9% CAGR (soulidE), unemployment decreased from 22.1% to 7.9% insduend quarter of
2007 (sourcetNE) and private debt (including households and noarftial corporates) increased from 79.2% to 2061%
GDP (source:Eurosta). Spanish and international institutions, suchttees Spanish Central Bank and the IMF, later
acknowledged that this growth rate was unsustaengbing forward as it was based on (i) high depeoel®n external
financing, as reflected in a current account de6til0% in 2007, (ii) a productivity decline inetabour market during the
period due to the Spanish economy being highly segdo low value-added residential construction @epkndent almost
exclusively on credit to generate growth and, @ifragmented financial system with approximatedyf lof its financial
institutions in 2007 being public savings bant&49 without proper risk-management strategies.

During the global financial and economic crisistth@rted in 2008, the Spanish economy sufferedrafisant decline (as
reflected in most macroeconomic indicators) whigsuited in a pronounced double dip recession thrdog third quarter of
2013. Since 2008, GDP at constant prices contrauyetl 5% CAGR (sourcdNE), and the unemployment rate reached
26.1% in the fourth quarter of 2013 (souridédF). This macroeconomic decline, the economic defities and an increasing
government deficit as a percentage of GDP (4.4%%%nd 9.4% in 2008, 2009 and 2010, respectiysbyrce:Eurosta),
combined with an implied obligation of the Spangghvernment to provide support to and eventually dat its financial
institutions led to overall concerns regardingghstainability of Spanish sovereign debt, a dowtgia credit ratings of the
Spanish financial institutions and the creditwardéss of the Spanish government which resultedsigrficant increase in
the “risk premium” of Spanish sovereign debt overr@an government bonds during the period.

Since the start of 2012, the Spanish and intemalti@uthorities have taken a series of measureadtvess the
macroeconomic imbalances and the concerns regatfiingustainability of Spain’s sovereign indebtegn®©ver time, the
effect of such measures has been as follows:

0] the Spanish current account balance adjustad ft 10% deficit in 2007 to a 0.1% surplus in 2Gh4, first surplus
since the 1980’s, and is expected to gradually gim®w.9% by 2019 (sourcéMF). Such growth is expected to
result from sustained export growth without a aoese devaluation such as the one experienced befare
introduction of the euro;

(i) the export growth is a result of increaseddurctivity of the economy which grew above Europeaerage since
2008 (sourceEuromonito). A decrease in real unit labour costs betweer®20@ 2014, that compares to a slight
increase in the average labour costs in the EumgsourceEurosta), is expected to continue to have a positive
impact on the competitiveness of the Spanish ecgngwoing forward given unused capacity and high
unemployment levels (sourc@F). In addition, the Spanish economic model has gbdrsince 2008, with private
sector credit as a percentage of GDP decreasimg it® peak levels in 2007 to 137% in 2013. Suchurgis
expected to continue to decrease to 127% in 20diEr¢s: IMF), with an insignificant impact on nominal GDP
during this period;

(iii) the Spanish financial system has undergomes&ructuring process, during which the largesb&fks and public
savings banks (cajas) in 2009 were merged intoriMatply-held financial institutions in 2012. Thestructuring
process was supported by international financiahlip and supranational institutions, including thdF, EC and
the ECB which provided up to €100,000 million tee tBpanish government to recapitalise the failimgurfcial
institutions. As part of this assistance packabe, $panish government spent €41,000 million on oreasto
improve the capital adequacy of the financial in§tins; and

(iv) the decrease in “risk premium” of Spanish seign debt over German government bonds, suppbstede ECB'’s
statement in 2012 that it would take all necessaggsures to preserve the euro. The structuralmsfartroduced
by the Spanish government since 2011 and the irepmemt in macro indicators since 2013 has led tositipe
investor perception of the Spanish economy (so@hbeistine Lagarde, Chairman of the INIF

Although the Spanish economy continues to facelehgéds, such as current high levels of sovereidm, de2014, Moodys’
upgraded Spain’s sovereign credit rating from B@adble) to Baa2 (positive) and Standard and Pdmis BBB- to BBB.
Such change reflects the measures introduced b$pgherish government to rebalance the Spanish egotowards a more
sustainable growth model, the progress made inemghting broad structural reforms and the improveme the
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government’s funding cost. Despite high unemploymates and recovering private consumption lewveipected to grow
by 3.4% in 2015 after years of contraction (souligl:), the Spanish financial markets have continuestrengthen in 2014,
with spreads on sovereign and bank bonds as ofiM20&5 decreasing by 70% since the IMF programiargest in 2012
(source:Bloomberg.

The real economy has also started to recover. Algugrto INE, GDP at constant prices grew by 1.4%mdu2014 — the
first year of growth after two years of recessifncording to the IMF, GDP at constant prices wilby by 2.5% and 2.0%
in 2015 and 2016, respectively. Unemployment rége started to decline in 2014, although it remaiaea high level of
24.4% at year-end (26.1% in 2013). According to I¥i€, the unemployment rate is expected to decréas?.6% and
21.1% in 2015 and 2016, respectively (souhgh).

7.2 The Portuguese economy

The global financial and economic crisis had a ieu@pact on the Portuguese economy. The onsédieodvereign debt
crisis in the Eurozone combined with concerns rdiggr high levels of the budget deficit and publiebtl forced the
Portuguese government to request internationahéiahassistance from the IMF, the European Comaorisand the ECB in
April 2011. Economic activity has decreased in &gat as a result of reduced public and private iedipere, limited

financing and increased unemployment. In 2012, Ugaits GDP further contracted by 3.2% and the ayerannual

unemployment rate increased to 15.5%. Portugaliemge sovereign debt peaked at 130% of GDP as @fe@ember 2014,
as compared to 128.9%, 124.1% and 108.2% as oke8&riber 2013, 2012 and 2011, respectively (solvie).

There continue to be challenges for the Portugeesromy. Additional budgetary deficits, the procalssnplementation of

structural reforms in the labour market and thesguee resulting from a higher tax burden on theadiagble income of
households and spending by businesses are amongp#itémportant ones. According to Eurostat, theugpiese economy
recorded a current account balance surplus fomsemesecutive quarters in 2013-2014. The Portugaetrities continue
to implement adjustment measures in order to éffegtreduce the level of external debt, whichxpected to be reduced
through an increase in exports (which represenpgdoaimately 40% of GDP in the fourth quarter ofilaDin the coming

years (sourceEurostat; IMF).

According to the IMF, in April 2015, the short-terontlook for the Portuguese economy continued trgtipe trend. The
economic activity and employment have turned ottebéhan expected, supported by reduced econontertainty and
benign market conditions in the region. The groimtlGDP at constant prices is estimated to be 1i6%015 and 1.2% in
2019. This is expected to support an increase assgfixed investment activity and a lower unempleginrate, which
reached 13.9% in the fourth quarter of 2014 anctlwig expected to reduce to 11.2% in 2019. In amdithe Portuguese
current account balance has evolved from a 12.1f§¢itdie 2008 to a 0.6% surplus in 2014 for thesfitime in several
decades. The current account surplus is expectee @a2% in 2019 (sourclF).

With regard to its financial and fiscal stabilitthe yields on Portuguese sovereign debt have @eclsharply. The
government has taken advantage of improved conditio tap the bond market at lengthening maturitséth successful
issuances in both January and February of 201#héofirst time since 2007. Despite high privateaedebt levels, financial
stability has improved and Portuguese banks aréimgathe minimum capital requirements (soundét).

On 17 May 2014, Portugal successfully exited thélB bailout programme.

Spanish and Portuguese GDP growth Historical counyrrisk evolution (Spain)
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Labour productivity growth Current account (as % of GDP)

% 4%
3% | 2%
2% - 0

(2%)
(4%)
(6%)
(8%)

1%
0
(1%)

D
:
{

0

(2%) (10%)

(3%) (12%)

(4%) (14%)
o o (o)) o — o~ o0 < 2l o ~ 0 )] o o ~ o] (o)) o - ~ o < wn o ~ [ee] [} o
(=] (=] (=] o f=y Pl -l - P=) - -l - =) - o o o o o P=) - - - - P} - b=} Py - o
o o o o o o o o o o o o o o o o o o o o o o o o o o o o o o
o~ ~ o~ ~ ~ o~ ~ o~ o~ o~ ~ ~ o~ o~ ~ o~ o~ o~ o~ o~ [} o~ o~ o~ o~ o~ o~ o~ o~ o~

———Portugal =——Spain EU Average = Spain Portugal

Source: EIU as of Jun2015 Source: IMF, World Economic Outlook Database asmil 2015

Note EU Average includes Spain, Portugal, France, Geynigaly, Greece

7.3 The Spanish and Portuguese property sectors
Historic Overview

Property stock in Spain expanded during the fiestrg of the millennium driven by a buoyant econmugported by
government spending, strong exports, and easy sitoedebt. This expansion was accompanied by heedtl estate
indicators such as high absorption levels and lagancy rates. The economic momentum in the regasalso reflected
by low property yields and high property capitalues. During 2007, average prime property yieldthicentral business
and industrial districts of Madrid and Barcelonadateed the lowest levels in the past ten years wiigin street retail,
office, and industrial logistics yields toucheddkyin both cities of around 5.0%, 4.3%, and 6.&%pectively. In addition,
respective property capital values of such propgiigs also reached maximum historical levels iG72@&hen values in
Madrid reached levels of €27,600/sgm, €10,700/squh €1,400/sgm and in Barcelona of €7,300/sqm iicefand
€1,700/sgm in industrial logistics (sour&BRE.

The buoyant years in Spain were interrupted byfitt@ncial crisis in 2008 as the adverse econominditibns negatively
affected the demand for real estate. From 200812 2when the “risk premium” of Spanish sovereightdover German
government bonds reached a peak, capital valuésgbf street retail, office, and industrial logistiproperties in the
central business districts of both Madrid and Barwe decreased by around 30%, 54%, and 47% regglgctDuring the

same period, property yields in both Madrid andcBEma suffered an expansion of around 150 bpsppg5and 175 bps
for each of such property types, respectively (cexCBRB.

The story in Lisbon was not much different. Capialues of high street retail, office and industidgistics properties in
the central business districts of Lisbon decredgeti4%, 37% and 49%, respectively, from 2008 to22@hen the “risk
premium” of Portugal sovereign debt over Germanegoment bonds reached a peak. During the samedpgrioperty
yields of each such property types in Lisbon seffean expansion of around 150 bps, 250 bps andj3,5espectively
(source:CBRE.

As mentioned above, the economies of Spain andualrstarted to show signs of recovery in 2013 @wedrecovery
gained momentum in 2014 with the majority of macom®mic indicators posting signs of improvemente Tollapse in
oil prices in 2014 could drive down inflation withknock-on impact on rents; however this shouldftget by a boost in
economic growth. The weakened Euro has benefite&fanish and Portuguese real estate markets pyngeeuropean
exports competitive and aiding the economic recpvEne precise impact of the weak Euro dependsosnihvestors see
the future evolution of the exchange rate. Longiteveakening on the euro could imply a requiremértigher returns
and lower prices by dollar-based investors to dfésehange rate induced capital losses, and vicevé.ower interest
rates are also helping to keep property yields down

Current dynamics in property yields and capitalueal show an improvement in real estate. Averagpepty yields of
certain property types in the central businesgidistof Madrid and Barcelona have compressed diheeend of 2012
showing levels as of first quarter 2015 of arour2b% (-125 bps in Madrid and -150 bps in Barceldoahigh street
retail in both cities, 4.75% (-150 bps) for Maddffices, 4.90% (-135 bps) for Barcelona offices an@bo (-150 bps) for
industrial logistics space in Madrid, and it is egfed that yields in this asset class will contitméarden as a result of
demand pressure to at least 6.5% by the currerteygh(sourceCBRE. Capital values for these property types in Madri
have shown a similar trend and as of first qua2@¥5 were of approximately €16,000/sqm, €6,442/samd, €857/sgm,
respectively; a 29%, 33%, and 21% change when cadpa their respective low levels reached durlmg drisis. The
story for Barcelona is very similar, with capitalues of approximately €17,142/sqm, €4,408/sqm&a@B/sqm for each
of the respective property types representing arease from their respective floor levels during thisis of 29%, 28%,
and 14%, respectively (sourceBRE.
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The Portuguese property market has also shown sfgesovery since 2012. Property yields as of fijtsarter 2015 in the
central business districts of Lisbon were of aro6r26% (-150 bps) for high street retail, 6.25%90 dps) for office and
7.50% (-200 bps) for industrial logistics spacepi@d values have also shown signs of recoveryrst fuarter 2015 at
€16,320/sgm, €3,552/sgm and €520/sqgm, respectiragyesenting an increase of 24%, 32% and 27%ec8sply, since

2012 (sourceCBRB.

In summary, values of high street retail, officel dogistics properties in Madrid and Barcelona hswiered an important
contraction since 2007, and despite a more favéeiedonomic outlook and a general recovery in 20d&te 42%, 40%,
47% (in Madrid), and 14%, 40%, and 42% (in Barca)phower for each respective property type asezfryend 2014.
Property values of high street retail, office andistics properties in Lisbon were 20%, 13% and 38¥er at the first
guarter of 2015 than compared to 2007 (soUC&RE.

Historical capital values evolution | Madrid (CBD) Historical capital values evolution | Barcelona (CB)
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Snapshot of office space in Spain

Total annual take-up of office space in Madrid dgr2014 was 330,000 sgm, in line with that of 2@@@ 2011, and
lower compared to the previous year. This perforreawas strongly influenced by a few large transasti(Cepsa,
Vodafone), and 12% lower than during 2013. Totkétap in Barcelona during 2014 was 258,000 sqm, Aifter than
during 2013 (sourceCBRB.

Total stock in these two cities as of March 2015 Wa.5 million sqm and of 5.6 million sgm, respesly, while market

vacancy stood at 17.26% and 14.97% in each cityallyj average market prime rent for office spateMiadrid and
Barcelona as of March 2015 was €25.50/sqgm/month€48d00/sgm/month respectively, representing aCEthi@ange in

Madrid and a €0.25 change in Barcelona since yedr2813 (sourceCBRB.

The case for Madrid

The take-up figure for the first quarter of 2015esded that of any quarter in 2014 and was hidffzer the average of any
recent years, equal to the combined total of theeliest quarters in 2013. However, the improved-tgkégure continues
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to be due in large part to various large deals steatd out from the remainder of the transactiaisch are still for a
smaller average size of office. There has not laegignificant increase in the number of lettings.

Rents generally continue to remain stable, witmprproperties in the commercial center of the lo#ing the only ones
that are showing signs of an upward trend. It apgpieat the market is tending towards offering fea@ncessions, which
could be the first step towards a subsequent amd gemeral increase in rents.

Supply has not noticeably decreased; net take-smhly managed to fall to some degree in the comialerenter of the
city, particularly in prime properties. The markets seen a trend for relocating offices in ordetake@ more space, an
increase in the number of new companies and lessndeéhand supply, probably due to the improved eswo and
business context.

Office stock has remained virtually unchanged du¢he shortage of new-build speculative projedeiture supply is
limited to some refurbishments in the city centsbjch are mainly properties that have been vachyetirge financial
institutions relocating to new corporate headquarfsourceCBRE.

The case for Barcelona

The Barcelona office market had a solid start eoykar, with the first quarter of 2015 being thstistart to the year since
2008. Gross take-up reached almost 81,000 sqgm,antitel of 113 transactions completed. This ig@couraging figure
which, taking into account the fourth quarter 204duld suggest that this year the market couldstegpositive growth.

By areas, the city centre registered the high&sttg, followed very closely by the new businessaar

The average size of office space taken in the dusirter of 2015 fell to 714 sqm, primarily duethe large number of
small transactions in the city centre. The aversige of office taken in the city centre was 500 savhilst in the new
business areas the average size stood at 1,400 sgm.

The vacancy rate fell and now stands at 14.97%sukmarkets, except for the city centre, saw a arsupply.

Prime rents rose slightly in both the commerciaitce and the new business areas, reaching €18d@&EHn00 per
sgm/month, respectively. They remained stableeércity centre and the periphery. (sout€BRBE.

The charts below show the evolution of office stagkich has remained practically flat since 201bath Madrid and
Barcelona, and the evolution of take-up, which shavstrong positive trend in Q1 2015 compared égtfevious year in
office markets in both cities.

Madrid office market (total stock) Barcelona office market (total stock)
84 83 83 83
14 4 12.3 12.4 12,5 125 30 6.0 4
F 29 ]
124 0. 10. 10. 10 I 55
28 5.0
10 - L 27 1
s | L 26 4.5 -
- 25 4.0 -
61 Pe2 € € - 24 35 |
] €2 L
4 23 304
F 22 ’
2 L 21 2.5
0 T T T + 20 2.0 T T T
2012 2013 2014 Q1 2015 2012 2013 2014 Q1 2015
Occupied Space (m sqm) = Stock (M sgqm) Occupied Space (m sqm) mmmm Stock (m sqm)
e Rents (€/sqm/month) Occupancy (%) e Rents (€/sqm/month) Occupancy (%)
Source: CBRE Source: CBRE

104



Office market take-up (total stock)

0.4 - 0.4
0.3

0.3 A 03 0.3

| 0.2 02

0.1
| I 0.1
2012 2013 2014 Q1 2015
= Madrid (‘000 sqm) m Barcelona ('000 sqm)
Source: CBRE

The chart below shows the moment in the prime effent cycle in which different cities in EMEA as#uated. In Madrid

and Barcelona, both of which were standing as af-gad 2013 at the bottom of the rent cycle, regitaith is starting to
accelerate like many other European cities.

EMEA Prime Office Rent Cycle: Recovery Progress asf Q1 2015

Rental Decline Accelerating Rental Decline Slowing Rental Growth Accelerating Rental Growth Slowing

@)
(W)
@)
G)
O)
O]
(8)

Source: CBRE as of Q1 2015

The following charts show CBRE's views relatingtie decline in prime office rents and capital valiremajor European
business hubs since the peak, pursuant to whicM#ueid, Barcelona and Lisbon markets are at thoiof the cycle,

with potential recovery in rental levels and yiektsl to come, following the rest of European e#tithat have emerged
from the trough earlier in time.
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Prime Office Rents
Previous peak to current trough & current trough to present
(Q1 2015)
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Prime Office Yields
Yield relative to high & low of current cycle | asof Q1 2015
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Prime Office Capital Values

Previous peak to current trough & current trough to present
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Snapshot of retail space in Spain
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Consumer confidence in Spain has been recoverittgam increase in Spain’s consumer confidence ide38% from
February 2014 to February 2015 (soukZentro de Investigaciones Sociologicas

Rents for high street retail in Madrid and Barceloamained flat during 2014 and since 2012, aideve€840/sqm/year
and €900/sgm/year, respectively, but has experiedeatslight increase at the beginning of 2015 840&qgm/year and

€900/sgm/year, respectively (sour@BRE.
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Historical high street retail yield & rent evolution | Madrid Historical high street retail yield & rent evolution | Barcelona

(000’ of €/sgm/per annum) (000’ of €/sgm/per annum)
1,500 - r 8.0% 1,500 r 8.0%
- 7.0% - 7.0%
- 6.0% \ - 6.0%
1,000 - L 5.0% 1,000 - L 5.0%
- 4.0% - 4.0%
500 4 - 3.0% 500 - 3.0%
- 2.0% - 2.0%
- 1.0% - 1.0%
0 - - 0.0% 0 - - 0.0%
2007 2008 2009 2010 2011 2012 2013 2014 Q1 2007 2008 2009 2010 2011 2012 2013 2014 Q1
2015 2015
= Prime Rent e Prime Yield = Prime Rent e Prime Yield
Source: CBRE Source: CBRE
Total household consumer spending Spanish consumer confidence index
Y-0-Y (%) 0
10.0% 5
8.0% -10
6.0% 15
4.0% -20
2.0% 2
0.0% 30
-2.0% 48
-4.0% A0
-6.0% .
-8.0% o © - © > ° y N - < 50 ! ! ! !
§ § § § § § § § § § Apr-05 Mar-06Feb-07 Jan-08 Dec-08 Nov-09 Oct-10 Sep-11 Aug-12Jul-13 Jun-14 May-15

Source: INE Source: Datastream

Snapshot of industrial space in Spain

The improvement in the main macroeconomic indictsron indication of just of the recovery in thgaBish economy
has recovered. From negative GDP growth of -1.3%0ih3, GDP is predicted to increase by around 2r62015 and
2016, which is above the overall growth figuretfoe Eurozone.

Take-up in Madrid in 2014 was the highest registeveer the past four years, and was also the higheSpain as a
whole. Generally speaking, occupiers mainly corgthto look to consolidate and improve the qualftyheir space, as
opposed to expanding.

The vacancy rate fell in Madrid and Barcelona iri£0although it remained stable in other citiessfe the supply
figures being high in absolute terms, there is @mehortage of large warehouses that meet theresgents of occupiers
in terms of quality and/or size.

Some speculative projects are started to be builadrid and Barcelona, albeit scattered aroundcities. The safest
option for developers appears to be turnkey prsjeghich are also on the increase, given the ldgood-quality large
warehouses in the market.

After several years of virtually no demand for latidngs started to pick up in 2014. However, bayeave been focusing
on large pieces of land ready for constructiorvery specific prime areas.

Prime rents remained stable in all cities and lliciies, the extent to which rents will rise @llfwill very much depend
on the gap between supply and demand, togetherfadgtbrs such as the size of industrial units &edt focation.

2014 was a record year for the investment markigh, mvestment reaching €617 million. The lion’sash of investment
activity was concentrated in Madrid and Barcelathough there were some one-off deals in Zaragdakencia and
Seville. Overseas funds and SOCIMIs were the maymets.
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Prime yields are predicted to continue to hardea eesult of demand pressure, shifting from thé&o7&b the end of 2014,
to at least 6.5% by the current year-end, if nengewer (sourceCBRE.

Historical Logistics rents and yields evolution | Mdrid Historical Logistics rents and yields evolution | Brcelona
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Snapshot of office space in Lisbon

During 2014, take-up of office space in Lisbon wi26,530 sqm, while the total take-up of 77,800 sgn2013

represented the lowest annual amount in the lasted6s. Total office stock in Lisbon amounted t6 #illion sgm at
year-end 2014, of which approximately 540,000 sqemewvacant. Rent of prime office space in the e¢riusiness
district of Lisbon closed 2014 at €18.5/sgm/morilift compared to 2013), and occupancy rate cldsegear at levels of
91% (+64 bps compared to 2013)

Office gross take-up in Lisbon achieved 29,500 &gthe first quarter of this year, with 68 lettidgals concluded. This
represents a quarter-on-quarter decrease of 47%nkintrease of 71% compared to the first quaft20d4.

Prime rental values continued to be stable in tlaority of Lisbon office areas, except in Parqua dacoes which
registered an increase of 6%. Despite the fadt ibabuildings were completed during the first gearof 2015, an
increase in office construction volume is expedtedhis year, in comparison to 2014, with the céetipn of 4 buildings.

However, scarcity of new supply is intensifyingrtfier reducing the vacancy rate.

Take-up is expected to increase in the next quameinly driven by the conclusion and occupatiorttef new EDP
headquarters (14,000 sgm).

Nevertheless, the lack of new supply and thefstilile economy recovery suggest that it will taslkene time before take-
up levels are similar to the pre-crisis period.

Prime rents are expected to remain unchanged ingkefew months, although an increase in effeatergs is likely to
occur, with a notable reduction in the incentivesently granted (rent free period, etspurce:CBRE.

Historical office rents and yields evolution Lisbon Office gross take-up Lisbon
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Snapshot of retail space in Lisbon

Consumer confidence in Portugal continued the ugwrnd started in 2013, increasing in 2014 too iamlexpected that
such increase will have a positive impact on troperty market in Lisbon.

Total stock of retail space in Portugal was 3.8iamlsqm as of June 2014. For the second year@wano new commercial
complexes in Portugal were opened. Although theas ® slight improvement in sales in prime shoppiegtres, many
shopping centres continue to struggle due to stoamgpetition and low purchasing power in their batent areas. During
2013, stock increased by only 3,000 sgm due texpansion of an existing shopping centre and resdaftat during the
first half of 2014.

Prime rents in high street retail in Lisbon dropgad 6.3% in 2014 driven by weak consumption whilelds have
significantly compressed, reaching 6.25% in Maréh3compared to 7.75% in December 2013 (SO@B&B.
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Snapshot of industrial logistics space in Lisbon
The Index of Industrial Production has been pasitimce the end of 2013 and pursued the upward ine?014.

Total take-up of logistic space in Lisbon was 180,6gm in 2014 compared to 164,500 sgm in 2013asdlowed down in
the first quarter of 2015 reaching 7,000 sgm oRlgnts of this property type stayed flat in Marcti2@ompared to 2014
(source:CBRE.

Historical logistics yield & rent evolution | Lisban Logistics gross take-up | Lisbon
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ADR (Euro)

Investment activity

Bottoming rents and low property values have raigegstors’ interest for prime real estate progsrtin Spain. Such
appetite was reflected in property investment vasinim Spain which, during 2014, reached €10,48Bamitepresenting the
largest amount in the former cycle and similarigmuifes back in 2008 when total investment volume &&0,089 million.
Property investments in the retail property mardkging 2014 doubled figures from 2013, while on dffice and industrial
property markets increased by 206% and 138%, régplyc when compared to 2013 (sourGBRE.

Generally speaking, during the first quarter of 2@ie investment market continued to register tégkels of activity in all
sectors. Funds are under pressure to purchaseriespe Spain, although they do have minimum diitéelds to adhere to.

In the first three months of the year, €585 millisas invested in offices across Spain, 58% mone ith¢he same period the
year before. There is a high amount of investor atesnlooking to acquire properties in Spain. There igreat deal of

liquidity in international financial markets andysificant pressure to invest in assets that wiliegate good returns. In a
market of negative or historically low interestasitthe alternative of investing in real estat&jrain could be seen to be
appealing. (sourceBRB.

Spain: Historical Real Estate investment volumes
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Hotel Market Performance

Economic growth has been categorically welcomedsscthe Spanish hotel markets, as has been thanc#se city of

Madrid. Fluctuations in hotel demand for the cdpifaow a strong, positive correlation of 81% witte trelative annual
movement of Spanish GDP; indicating the marketfamee on corporate and domestic demand. Barceloteh rerformance
shows a much weaker relationship with Spanish GidRiever, displays a strong, positive correlatioB@# with EU GDP;

highlighting the international travel driving hogtrformance on Spain’s north-east coast.

Barcelona performance evolution, 2006 to Novembei024, 12MMA
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ADR (Euro)

Madrid performance evolution, 2006 to November 201412MMA
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As a result, the evolution of revenue per availablem (‘RevPAR) through the course of the current cycle hasedét

tremendously for the two cities. Both experiencedlides from 2008 to 2010, typical with most Eurapédiotel markets,
however, Barcelona has since experienced a confsistaelanced recovery, whereas Madrid was bligliteavily by the
second plunge of Spain’s double-dip recession egmdfisant levels of new supply entering the market

Barcelona is unsurprisingly some way ahead in tafiRevPAR recovery, and rateADR") growth is likely to be the key
driver of future performance improvement. Operatoes expected to leverage off of the high occupdase and capitalize
on the consumer spending boom in the key sourcketsaof Northern and Western Europe, to take adganof the €20.25
headroom in ADR that exists based on the pre-rexeggak. Such increases in rate are also highlaragdgeous to the
bottom line and will aid the continuation of grageerating profit (GOPPAR) growth, which is up 12% in the 12 months to
April 2015. Other factors acting in favour of Bdmrea's continued recovery include a displacementoofrists from
alternative markets in North Africa, Turkey and &re which are experiencing geopolitical issuesasala reduction in the
price of air travel following a fall in the cost ofl.

Madrid, on the other hand, has more work to degaming its performance. Both occupancy and titdadl short of their
former recovery to February 2012 before performatesined again. However, the rate of RevPAR grointthe last 12
months to April 2015 has been at a greater pacettiet of Barcelona and eclipsed most key Europearkets. Improving
domestic leisure demand has nudged rate up bycgmige points, whilst corporate activity is thg daver of €6.03 uplift
in rate. Improving occupancy has undoubtedly impdothe operational efficiency of hotels in Madatso aided by a global
reduction in the price of commadities and thereforefit is up 17% in the past 12 months. If consitg the 2008 high-
RevPAR mark as the target of Madrid’s recovery,dhgacity for further growth is promising (sourG8RE.

Investment Overview

The Spanish hotel investment volume for 2014 redbche aforementioned uplift in trading performarend economic
fortunes; increasing by 63.4% on the previous ye&1,093m. This is the highest annual volume @®drsince 2008 and
with the first quarter of 2015 volumes up 283% yeeer-year at €703m this year the Spanish markeldcsurpass the
€1,600m of hotel investment recorded for 2006. &hwas also a shift in the hotel share of all conuméreal estate
investment; increasing from 5.7% in 2013 to 8% @14 underlining the recognition from investorstthatels can lever
GDP and consumer spending growth into improvedmstbetter than any other asset class.

Excluded from the above transaction volume is a@r hotel debt trades which took place in 2014thidtrend is expected
to continue throughout the course of this year. EBRnd other banks, both Spanish and internatibaak begun divesting
from hotel debt as they come under increasing prest clean up their balance sheets in complianite European
regulation.

Despite the downward pressure on yields, the coisgarto other key European hotel markets (partiulanarkets in
Northern and Western Europe which are further alonthe economic cycle) would suggest that themaias abundant
value in Spanish hotel real estate and scope fdineeed yield compression

Rented Residential market
GeneralOverview

Following several years of adjustments, the dowidvearrections look to have come to an end. Howeherdiversity of the
rented residential market means that some areagilhseiffering, whilst others are firmly recoveg.

The demand for housing has not yet been fully reatetd and this can be seen from the performangeicés which must
first bottom out before there can be a period abitisation. However, there are other signs of hepeh as the demand for
housing from foreign investors whose market shargigues to increase quarter on quarter.

At the end of 2014, the number of house sales &inSgood at 318,928, 10,218 down on 2013, with heusing accounting
for 118,863 of these sales, and 200,065 existinging.
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The latter figure is one of the most striking, 080,000 annual sales of existing housing, a lewgth had not been
reached since the second quarter of 2011. Indaigting home sales rose by 23,144 units in 20idpesed to 2013.

In contrast, new housing remains on a fairly negapiath, down by 33,362 units compared to 2013dttidg a new all-time
low. Over the last year in all seventeen of Spainitonomous regions, fewer new homes have beenhsoicexisting homes.
All signs point to this trend continuing as there wirtually no new housing projects and the stotkew-builds waiting to
be sold is gradually reducing.

Andalusia was the region which registered the Ergember of sales in 2014 with 63,725, this wéle\ieed by Catalonia
with 47,955, Valencia with 46,808 and Madrid with, 434.

In terms of provinces, Madrid remains the provimgth the largest number of annual sales, seeing344transactions, a
long way ahead of the second-place Barcelona wifB9, Alicante with 24,210, Malaga with 21,948 |&feia with 16,675
and Seville with 10,950.

Performance of house sales in Madrid
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Offer

Developers are once again positioning themselvdsaam starting to see opportunities. The consuroefidence index for
construction in Spain is on the up and has alreedghed the average level for the EU.

Financial entities remain a dominating factor witthe rented residential sector, with a two-folebrdirstly selling their own
stock of acquired housings and secondly decidingtidr to grant credit to other developers. Slovdy urely they are
financing more projects for third parties.

Financial entities also remain very active, selliage real estate portfolios. Banco Sabadell seleral debt packages to the
Malaysian fund Aigon Capital, which had alreadywsced a portfolio from Catalunya Bank. Blackstongghased another
large portfolio also from Catalunya Bank. The ressilthat there are currently many assets in thefiaf international
capital-risk funds, which are a new developer te¢alben into account.

Land

Given the new landscape, purchasing land has extuim the table for developers. Unlike during tken®mic crisis, the
main interest is in urban land which is ready teelep. At present, plots of land where the end bingss an above-average
acquisitive power in major cities are the onesaating the most attention.

However, the current lack of ready to develop landood locations is causing investors to stadrtalyse other options of
land where there is still more work to be done.

As a result of the standstill in construction dgrithe economic crisis, there is a certain defitithe supply of the areas
which have traditionally created more demand (wlaad in major cities), and in some cases, devetopee starting to sell
apartments which only exist on floorplans at a ssiqgly quick pace.

Banks are once again granting loans for rentedertial developments, however, they require dewf contribute their
own equity, at least 30% of the investment. Banles\eery selective when it comes to giving creditd ahe real estate
experience that they have gained over recent yaaens they are now analysing the real estate mlbspt®ey receive in
more detail.

Prices
In general terms, housing prices in Spain appebe t@aching the end of their adjustment.

There is major disparity in terms prices of asdefgending on asset type and location.
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Most of the adjustments have been seen in areageo$upply where in recent years the inexisten@ngfpotential demand
has led to assets which have never even been redrhketilst, in the main town centres— and espsacialprime and luxury
assets—, prices have fallen less, given the loswal bf supply and the different investor profile.

In Madrid, in recent years, the starting pricesdssets in the main high-end rented residentialsaf®alamanca, Chamartin,
Chamberi, Retiro) are those which have on averalfgnfthe least and where the average year-overdrep for 2008 to
2014 was lower than the 4.9% average of the whibMaalrid. The Salamanca district, the number omation for luxury
housing, recorded the lowest average drop in allafirid (barely 3%), and started to recover ahdatierest, registering
positive figures as early as the first two quart#ra014.

Starting prices in Madrid by district (2009 — 2014)
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8. FINANCING STRATEGY

8.1 Proceeds of the Offering

The Company’s principal use of the Net ProceedthefOffering will be to fund the acquisition of Tasto partially
prepay the Bridge Facility and the Group’s geneoaporate purposes, which includes the fundingcqtissitions of future
real estate assets in a manner which is consistightthe Business Strategy as set out in sectiaof #is Part Xl
(“Information on the Group). As of the date of this Prospectus, the Comphag 9 transactions which are under
exclusivity, advanced due diligence, execution phaspending completion with a size of approxima&s70 million.
Within this amount, €256 million of investments @gected to be funded within the next 12 montls,06 which the
Company has already disbursed €25.2 million. Betaskss, 54% of these transactions are logis2it%; retail and 9%
office. The most relevant transaction is the adtiais of a retail portfolio for 96.5 million (i.e27% of the total
transactions amount). This retail transaction casegrthe acquisition of 33 supermarkets leasedifmd®o on a triple net
and long term basis (8 years on average), at mitiat yield of 7.2%. All of these investments mbg funded with equity
or debt and may result in changes to the Grouptrége.

8.2 Operating expenses

In addition to using cash to make acquisitions disfributions to Shareholders, the Group is inaigrioperating
expenses that need to be funded through its opgratcome. The Company’s Annual Total Overheadgteéiigher of
(a) 6.0% of the Company's consolidated GRI and0(Bp6 of the Company’s consolidated EPRA NAV pluy aash
balance available at the Company’s consolidateel l@nd will be calculated using the year-end rogtdf the Company
with reference to its consolidated financial stagats for the relevant year. The calculation ofAlnaual Total Overheads
includes personnel expenses of the Management Taamwell as running costs of the Company and iuf@r Such
running costs include, among other things, perdosxpenses of the employees of the Company ar@rdap (other than
the Management Team), audit expenses, legal, talxlavour advisers, appraisers expenses, officescasbperty
management fees, housekeeping, bookkeeping, teapeinses, remuneration of the Board of Directand, teansaction
costs associated with new acquisitions ultimatelyagompleted and/or asset sales ultimately not éetexqh (the Annual
Running Costg). After the execution of the Acquisition, it expected that the Combined Group will continue wpgl
the same policy regarding Annual Total Overheads.

As the Assets have grown, the Company pays its Anhmotal Overheads as well as the payment of iatena its
borrowings with income generated from the Compampysperties and surplus cash. For further inforamatbn the
Annual Total Overheads, please refer to sectioflPart XIl (“The Management Tedjrand section 4.2 of Part XVI
(“Management’s Discussion and Analysis of Financ@ahdition and Results of Operatidhs
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8.3 Borrowings

The Group may choose to finance a portion of cerdaquisitions with debt financing (initially, mémnthrough secured
mortgages, and in the future, through the issuafickebt and convertible debt securities or othearfcings that may be
available to the Company). The Company and the Bemant Team intend to determine the appropriatel lef
borrowings on a deal-specific basis. As at the dathis Prospectus, the Group has borrowingslatiom to seven of the
Assets. The Group has entered into the Seniorifyagigreement for Tree (see Part XIVTtie Asset$ for further
details), the Madrid Al Office Facility AgreemenitivBanco Santander for the acquisition of the Nthdl Office (see
Part XIV (“The Asset3 for further details), the Marineda Facility Agnment with certain entities belonging to the Alian
group for the acquisition of Marineda (see Part XIVhe Asset$ for further details), the WTCAP 6 Facility Agneent
with Deutsche Pfandbriefbank (see Part XIT¢ Asset$ for further details), the Alcala Facility Agreemt with
CaixaBank, S.A. (see Part XIVThe Asset$ for further details), the Madrid-Meco Facilitygheement (see Part XVI
(“Management’s Discussion and Analysis of Financiahdition and Results of Operatidipgor further details) and the
Brige Facility Agreement (see Part XVIManagement's Discussion and Analysis of Financiahdition and Results of
Operations$) for further details).

On 7 October 2014, MERLIN Oficinas signed a €70lioril ten-year loan facility with Banco Santandeengrating an
LTV of 53.4% on that asset (thétadrid Al Office Facility Agreemeri). The Madrid Al Office Facility Agreement
accrues an annual interest of three-month Eurihg @ margin of 1.85%. The Group has hedged 90gheointerest rate
exposure on the Madrid Al Office Facility Agreemantan all-in interest cost of 2.5% with an arranget fee of 0.6%
and annual amortisation of 1.4% per year.

On 30 December 2014, Tree signed the Senior Radilireement, a €939.75 million (increased from €336million
immediately before execution of the Senior Faciigreement) nine and three quarter-year loan faciith maturity in
September 2024) with a syndicate of banks, gemerat LTV of 56.7% on Tree’s assets. The Senioiliadgreement
accrues an annual interest of three-month Euriha @ margin of 1.75%. The Group has maintaineceiigting hedging
arrangement for 100% of the interest rate exposyreuntil September 2017, and has executed a futikedging
arrangement for 100% of the interest rate expofnara September 2017 up until maturity of the fagiliThe all-in
interest cost is 4.1% up until September 2017 adéoZrom October 2017 until maturity, with an agament fee of
1.25% and annual amortisation of 1.0% during tre¢ four years, 1.25% during the following threangeand 1.5% during
the last three years.

On 19 February 2015, MERLIN Retail signed a €138iion ten-year loan facility agreement with seadeloans entered
into with certain entities belonging to the Alliagzoup, with mortgage security on Marineda shoppiegtre a (the
“Marineda Facility Agreemeri)), generating an LTV of 47.5%. This loan accruefixad interest rate of 2.66% with no
annual amortisation requirement and full repayn@rgrincipal upon maturity. The Group signed therieda Facility
Agreement as part of its capital management padittgwing it to borrow money for future acquisit®mwhilst maintaining
a stable gearing.

On 13 March 2015, MERLIN Oficinas signed a €22.8ion nine-year loan facility with Deutsche Pfandibank, with
mortgage security on WTCAP 6, generating an LTV&f1% (the WTCAP 6 Facility Agreemerij. This loan accrues a
fixed interest rate of 2.408% with annual amorigabf 0.5% per year, and an arrangement fee 861.0

On 26 March 2015, MERLIN Oficinas subrogated amstated a €21.0 million fifteen year-loan facilitythvCaixaBank,
with mortgage security on the Alcala building (LTaf 55.0%), and subrogation fee of 0.75% (thdcala Facility
Agreement). The cost of this loan is 3-month Euribor pluSOlbasis points. The loan has a 4-year grace pe@rod
principal amortisation and full repayment of prpedi from year 5 until maturity.

As of 31 March 2015, the Group’s gross financiddtdemounted to €1,187 million, of which 99% was dyesi

On 17 April 2015, the Group acquired a company w&itbole asset, a logistics warehouse located imthestrial area of
Meco, in Madrid, for a purchase price of €22 millicof which €14.1 million have been funded with lkcasd the
remaining €7.9 million through a ten year faciitgreement with CaixaBank, with mortgage securityrenMadrid-Meco
warehouse, generating an LTV of 36.1%. This facdigreement accrues a variable interest of EuBhmionths plus 250
basis points (theMeco Facility Agreemeri). The Company changed the corporate name of tigeiged company to
MERLIN Logistica II.

On 21 June 2015, the Company entered into a syediddridge Facility for an aggregate amount of €5&0ion with
Morgan Stanley, J.P. Morgan and Goldman Sachsdardp finance the acquisition of 25.1% of the skan Testa and
has undertaken to secure the liabilities assumatdZompany under such Bridge Facility grantirgesige over at least
40.1% of the shares acquired or to be acquirecgtal As of the date of the Prospectus, the Coyipas not disposed of
any amount under the Bridge Facility. SRecent Developmentsh Part XVI (“Management’s Discussion And Analysis
Of Financial Condition And Results Of Operation&3r further details.

After the execution of the Acquisition, the Groupl wontinue to seek to use gearing over the largitand will consider
using hedging where appropriate to mitigate interate risk, subject to certain principles. The Bgement Team has
undertaken, as a general rule and unless the Maread eams thinks otherwise appropriate due todhare of a relevant
acquisition opportunity, to carry out future acdfioas using the Net Proceeds and any net prodeensfuture issues of
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Ordinary Shares. Where necessary, the Company ntayiato third-party debt financing in line withet gearing criteria
described in section 5.4 of this Part Xinformation on the Group.

8.4 Other Sources of Financing

The Company intends to leverage the strong pastimdimplementarities with Testa, gradually captuigngwth in rental
levels and maximising profitability through strategapex and active management. Given the poititarmarket cycle, the
high quality of the assets acquired and the absehawverlap, there are no anticipated disposalgssets from the
Company’s core segments. The Company will adompgoortunistic approach in relation to recyclingitadrom the non-
core segments (rented residential, part of thd pot&olio and land).

As substantially all of the Net Proceeds raised beél used in connection with the acquisition ofthesnd the Group’s
acquisitions of property, the Group’s future ligtydwill depend primarily on: (i) the collection oénts from its Assets;
(i) the timing of the sale of the properties amperty-holding entities it acquires; (iii) the Gps management of
available cash; and (iv) the use of borrowingsutaifacquisitions and, if necessary, to fund stesratliquidity needs. The
Group may also use further equity offerings or aeration in the form of equity to finance the Go&sigrowth.

Notwithstanding the foregoing, when implementing Business Strategy, the Management Team has akelertas a
general rule and unless the Management Teams tobihkswise appropriate due to the nature of a asleacquisition
opportunity, to carry out acquisitions using thet Reoceeds and any net proceeds from future issfu@sdinary Shares.
Where necessary, the Company may enter into tlarg-pebt financing in line with the gearing criéedescribed in section
5.4 of this Part Xl (Information on the Grouj.

9. VALUATION POLICY

The Company calculates its consolidated EPRA NAvhissnnually, which will be communicated at the tiroé
publication of the Company's consolidated interimdaannual financial results. The Company's caléofatof its
consolidated EPRA NAV is supervised by the Audi &ontrol Committee.

“EPRA NAV refers to the net asset value of the Companysaeljuto include properties and other investmemetasts at
fair value and excluding certain items not expectedcrystallise in a long-term investment propebtysiness, in
accordance with guidelines issued by the EuropediiicPReal Estate Association (August 2011 versioty), unless
otherwise agreed by the Company.

The consolidated EPRA NAYV of the Company is basethe most recent valuation of the Company’s refgdte assets on a
consolidated basigind iscalculated inaccordancavith IFRSEU. Valuations of the Company’s consolidated reahtest
assets are made (i) as at 30 June of each yeagthem external desktop valuation (i.e., a limiathiation which does not
involve a physical inspection of the properties awtuich is intended to update the previous 31 Deeznvaluation
incorporating significant changes that may havesrtaglace in market conditions and/or within theevaht assets (i.e.,
leases, capital expenditures, acquisitions or léghilities)) and (ii) as at 31 December of eadarythrough a physical
valuation, in each case performed by a suitabhfifipch RICS-accredited appraiser to be appointedthsy Audit and
Control Committee. As of 31 March 2015, the Compmmgonsolidated EPRA NAV amounted to €1,367 million
Valuations of the Company’s consolidated real estasets are and will be made in accordance véthppropriate sections
of the RICS Red Book at the date of valuation. Thian internationally accepted basis of real estatuation.

Given that it is expected that the Company williaethe control over Testa after 30 June 2015fitkijoint valuation of
the Group’s and Testa's assets is expected toebeatbation as at 31 December 2015.

10. TREASURY POLICY

The Group seeks to carry out a treasury policygiesi to ensure capital preservation. Accordindlg, Group seeks to
generate positive and steady rates of return wititdd risk exposure. In particular, the Group f®esi on highly liquid
financial products where any early termination wiotdsult in no or merely a limited penalty.

11. DIVIDEND POLICY

No shareholder distributions were made againstGhaup’s 2014 results as the Company, in its indialdaccounts,
incurred losses for the period covered by the AddiConsolidated Financial Statements. The Compatends to
maintain a dividend policy which has due regardstistainable levels of dividend distribution and athreflects the
Company’s view on the outlook for sustainable rengrearnings. The Company does not aim to cresgerves that are
not available for distribution to Shareholders ottien those required by law. The Company intendgsay dividends
when the Board of Directors considers it appropritowever, under the Spanish SOCIMI Regime, thag@my will be
required to adopt resolutions for the distributioh dividends, after fulfilling any relevant Spanig€ompanies Act
requirement, to Shareholders annually within tikxensonths following the closing of the fiscal yedr @ at least 50% of
the profits derived from the transfer of real estatoperties and shares in Qualifying Subsidiaaiesreal estate collective
investment funds; provided that the remaining psafiust be reinvested in other real estate pr@sedi participations
within a maximum period of three years from theedaftthe transfer or, if not, 100% of the profiteashbe distributed as
dividends once such period has elapsed; (i) 100%e profits derived from dividends paid by Quyiliig Subsidiaries
and real estate investment funds, and (iii) att|88%o of all other profits obtained. If the relevafividend distribution
resolution is not adopted in a timely manner, toen@any would lose its SOCIMI status in respechefyear to which the
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dividends relate.

Only those Shareholders that are registered ircltsrance and settlement system managed by Ibeatle&28:59 hours
(Madrid time) on the day of approval of a divideddtribution will be entitled to receive such digitd distribution.
Dividends will be received in respect of the Ordin&hares owned at such time. Unless otherwiseedgby the
Shareholders’ Meeting or the Board of Directorg By-laws provide that the payment date will takece within the
following 30 calendar days after the dividend disttion is approved.

The record date criteria referred to above intdnddlow the Company to timely identify Substantlareholders before
having to make a dividend distribution to them. éwtng to the By-laws, any Shareholder must givéiceoto the
Company's Board of Directors of any acquisitionQsflinary Shares which results in such Shareholetehing a stake in
the Company equal to or higher than 5% of its sleapetal. If a dividend payment is made to a SutigthShareholder,
the Company will be entitled to deduct an amountivaient to the tax expenses incurred by the Comman such
dividend payment from the amount to be paid to sBohstantial Shareholder. See section 6 of Part X>dditional
Informatiori) for additional information.

12. STRUCTURE AS A SPANISH SOCIMI

The Company and each of its Spanish subsidiarie®leated to be Spanish SOCIMIs and each hasatbsfich election
to the Spanish tax authorities by means of theired/diling. As a Spanish SOCIMI, the Company betie it will have a
tax-efficient corporate structure with the consemas for Shareholders described in Part X3pgnish SOCIMI Regime
and Taxation Informatid). Provided certain conditions and tests are Batisas a Spanish SOCIMI, the Company will
not pay Spanish corporate taxes on the profityierirom its activities (exception made of (i) @@n sales of Qualifying
Assets made before the minimum three-years holgéngpd has elapsed and (ii) the sale of Qualifydsgets held before
the first application of the SOCIMI regime) . Thesenditions and tests are discussed in Part X3pé&hish SOCIMI
Regime and Taxation Informatign

As further described in Part YA¢quisition of Tesfa the Company intends to convert Testa into a 3@®@kefore 30
September 2015 in order to benefit from the taiciefiit regime.
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PART XlI: THE MANAGEMENT TEAM
1. THE MANAGEMENT TEAM
1.1 The Management Team

The day-to-day operations of the Company, includmgimplementation of the Business Strategy, isiexh out by the
Management Team, which consists of property arahfie professionals who have extensive experien&pamish and
Portuguese real estate markets and a notableregackd of creating value for shareholders. The Mangent Team is led
by Mr. Ismael Clemente (CEQ), Mr. David Brush (Ckdd Mr. Miguel Ollero (CFO/COQ) and currently camsps nine
members. The remaining six members of the Manageiresm are Mr. Francisco Rivas, Mr. Enrique Grabla, Luis
Lazaro, Mr. Miguel Ofate, Mr. Fernando Ramirez EimdManuel Garcia Casas.

As of the date of this Prospectus, the Companyal teeadcount is 25. The Management Team expectsdch a
stabilised base of approximately 125 employeef\iahg the integration of Testa. Testa’s managentesun is currently
composed of 94 qualified professionals, of whichn#hage Testa and its portfolio and 44 are paitsdhird-party asset
management business. After the Acquisition, theearorganisational structure of the Company wilt be changed.
After the merger or in its context, the Company wdinsider potential changes to maximise efficiency

The below chart shows the organisational struaifitbe Company as at the date of this Prospectus:

Executive Chairman /CEO

Ismael Clemente

Clo

COO/CFO

Miguel Ollero David Brush

Investors Relations Accounting/Control

Jaime de Vicente
Nuria Gordillo
Luis Martin
David Pefiaranda

Fernando Ramirez

Asset Management

Business Development

Francisco Rivas
Enrique Gracia
Enrique Fonseca

Manuel Garcia Casas Luis Lazaro Miguel Ofiate
Pedro Hernandez Lucia Rodriguez-Pina ArnaudLeroy AntonioRivas
Javier Inchauspe Jose Maria Gutiérrez

Legal Technical Documentation

Oscar Rivero Javier Lopez MariaJosé Stefania

Four employees of the Company, Mr. Ismael Clemé@axecutive Chairman & CEO), Mr. Miguel Ollero (CRGDO),
Mr. Luis L4zaro (Asset Management) and Mr. Miguélaf® (Asset Management) are continuing as MAGICt@ots
Key Employees pursuant to several agreements tlyrrienplace and entered into between MAGIC Reafatesand
various third parties.

The MAGIC Contracts Key Employees devote part @firthime to the supervision and management of itedasets
ultimately managed by MAGIC Real Estate. Three tthl employees of the Company (Mr. Francisco Rivdr.

Enrique Gracia and Mr. Enrigue Fonseca) devotegidheir time to MAGIC Real Estate to support MAGIC Contracts
Key Employees.

Brief biographical details of the Management Teaenset forth below:
Mr. Ismael Clemente — Executive Chairman / CEO

Over the last 20 years, Mr. Ismael Clemente workeBankers Trust REIB, DB Real Estate and RREEferavhe was a
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Managing Director, having participated in transarcsi with an aggregate volume of approximately €5 ,®@lion across
all property sectors. These include the acquisifwivate placement and sale of the Hotel Arts desap Barcelona (IHF
Deal of the Year 2001), the repositioning of Pehbaga in Lisbon and Alfamar in the Algarve; theéstment in, public
tender offer over, restructuring and sale to INGIHestate of the Spanish listed shopping centreabpeFilo, S.A.; the
sale of Renta Inmobiliaria, S.A. to General Elec@apital; the structured sale and leaseback oSpamish headquarters
of Dragados; the advisory services to Suez Lyomndés Eaux, Telefénica and Portugal Telecom imrébeganisation of
their property holdings; the joint venture with @auSIL in Portugal; the incorporation of ARDIM indvbcco; and the
sale and leaseback of Tree’s assets, the largdststte transaction executed in Europe in 20@&t Mecently, he has led
the acquisition of a social housing portfolio fréhe Municipality of Madrid, FCC and SAREB for ThéaBkstone Group
and over €1,200 million of performing and non-parimg loans for Deutsche Bank AG London and BraelkfiStrategic
Real Estate Partners.

Before founding MAGIC Real Estate, he was respdeditr a team managing an asset portfolio of mbaant€3,000
million, representing the full range of global funadvised by RREEF. This team also raised severstment vehicles, of
which five are still active, representing approxieta €500 million of equity on behalf of Spanishvate clients and
family offices. Mr. Ismael Clemente is a PartneM#GIC Real Estate.

Mr. Ismael Clemente joined Bankers Trust Co. (hawt pf Deutsche Bank) in 1996 from the Spanishflaw Garrigues
Andersen. He holds superior degrees in Law anddon&mics & Business Administration, with a spesiatiion in
Finance, from ICADE, is a teacher of the MRE progmee at Instituto de Empresa and a member of thaiSp&ouncil
of the Urban Land Institute (ULI).

Mr. Miguel Ollero — COO / CFO

In his 12 years at Deutsche Bank, Mr. Miguel Olleiarked at the Mergers & Acquisitions group in Mddand London,
joining RREEF in 2005, where he was a Managing dire At RREEF, he led the execution of real estatpsactions
with an aggregate value of approximately €4,000ionil ranging from Core to Opportunistic, as wedl the subsequent
asset management of the resulting portfolios. e played a key role in the structuring and equatiging of five
investment vehicles for the Iberian peninsula aratddco, launched in cooperation with the PrivatealifieManagement
Division of Deutsche Bank. Mr. Miguel Ollero is arther of MAGIC Real Estate.

Mr. Miguel Ollero holds superior degrees in Law andconomics & Business Administration, with a cpésation in
Finance, from ICADE. Prior to joining Deutsche Bartke worked at Arthur Andersen (Senior Auditor, dfinial
Institutions Group) and FCC Construccion, wheravhe Project Financial Controller.

Mr. David Brush — CIO

Mr. David Brush has over 30 years’ experience e=ahestate professional. He started his carehitddelphia National
Bank in 1983 and moved to Bankers Trust (now phBReutsche Bank) as a Vice President in 1987. @uhis 20-year
tenure at Bankers Trust/Deutsche Bank Real Edbaéd founded the Real Estate Opportunistic inmestivision, where
he was a Global Head and CIO of the business fgea8s.

During that time, he supervised the completion wrol50 transactions consisting of real estate iatgms, equity
investments, corporate recapitalisations and distiek loan portfolio acquisitions with an enterpriséue in excess of
$50,000 million.

The most significant transactions he led in tha pes the €50 million recapitalisation of Polistoperty company GTC
and subsequent IPO (1997); the investment in, pubhder offer over, restructuring and sale to IR&al Estate of the
Spanish listed shopping centre operator Filo, 9.297); the €800 million acquisition of the Frenatogerty company
ISM from distressed bank Crédisuez (1998); the $20on private equity investment and subsequé&® lof UK-based
serviced office group Regus (1999); the acquisitbtK-listed office company Allied London (2001}ie acquisition of
the Hotel Arts complex in Barcelona (2001); the20D, million acquisition and Opco/Propco split o€ tlargest Italian
department store operator La Rinascente (2004)1hE00 million acquisition and Opco/Propco spfiteading French
department store operator Printemps (2005).

Most recently, David served as Managing PartneBrabkfield Property Group, responsible for the fismeal estate
investing activities in Europe, where he closedf6@0 million acquisition of Gazeley, a pan-Europ&agistics company
(2012).

David is a former member of the board of Directwi&TC, Prelios and Filo, S.A. and is a memberenfesal real estate
professional organisations. David holds a B.A. degn Economics from the University of Pennsylvania

Mr. Francisco Rivas — Business Development

Previously a Vice President of RREEF, Mr. Franci®ieas participated in Value Added and Opportuoisial estate
investments in Spain, Portugal and Morocco witlaggregate value of €4,000 million across all propsectors over the
last eight years. Mr. Francisco Rivas is a Path®IAGIC Real Estate.

Mr. Francisco Rivas holds degrees in Law and innBoucs & Business Administration, with a specidi@ain Finance,
from ICADE and is a member of the Madrid Bar Asation. Prior to joining RREEF, Mr. Francisco Riwasrked at GE
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Capital Real Estate and Baker & McKenzie.
Mr. Enrique Gracia — Business Development

Mr. Enrique Gracia has over 14 years’ experienca esal estate professional. He started his ca®@FO of Bami, a
Spanish public company dedicated to rented resalesievelopment. From 2002 to 2007, Mr. Enrique dixaserved as
CFO of Metrovacesa, the Spanish listed companystdwn commercial real estate (office and retait)) €4,500 million

of assets under management and 150 employees. Z808nto 2010, Mr. Enrique Gracia led the corpodseelopment
department of Gecina, the French listed companty) 11,000 million of assets under management &dehployees.
Mr. Enrique Gracia is a Partner of MAGIC Real BEstahd was the CEO of Silcoge, a private Portugoesgany, with

€400 million of assets under management. Mr. Emri@racia holds a Business Administration degrea fitee University
of Alcala.

Mr. Luis Lazaro — Asset Management

Previously a Director at RREEF, Mr. Luis Lazaro vimgharge of Core real estate investments in SpadhPortugal on
behalf of the German Open Ended and Special Fundsaging a portfolio with an aggregate value inesgcof €600
million, including three shopping centres, sevdicefbuildings, four hotels and two logistics wanahkes.

Mr. Luis Lazaro joined RREEF in 2007 from ING Rezdtate, having previously worked at General Eledrid is a
Partner of MAGIC Real Estate. He holds a degreeEaonomics & Business Administration from Universida
Complutense de Madrid and an Executive MBA fromBESiversidad de Navarra.

Mr. Miguel Ofiate — Asset Management

Mr. Miguel Ofiate previously acted as a Managinge€ior at Grupo Marina, a real estate company whereorked for
16 years and was responsible for rented resideamidl hospitality developments such as Marina El pldom Marina
Islantilla (both in Huelva) and Isla Valdecafias d€&s). In those projects, he has led the execuafionore than 700
rented residential units, six hotels with 1,300map three golf courses and two marinas with 400rings, with an
aggregate investment of more than €400 million. Miguel Ofiate is a Partner of MAGIC Real Estate.

Mr. Miguel Ofiate holds degrees in Law and in Ecoitsn& Business Administration, with a specialisatio Finance,
from ICADE. Prior to joining Marina del Sur, he vkad at Arthur Andersen ALT, where he was a Senax Adviser in
the Construction and Real Estate Group.

Mr. Fernando Ramirez — Investors Relations

Previously, a Vice President at RREEF, Mr. FernaRdmirez participated in a variety of transactiaugh as the private
placement and sale of the Hotel Arts complex incBlna, the repositioning of Penha Longa in Lisband the
investment in, public tender offer over, restruictgrand sale to ING Real Estate of the Spaniskdishopping centre
operator Filo, S.A. Mr. Fernando Ramirez is a Rartf MAGIC Real Estate.

Mr. Fernando Ramirez holds degrees in Law and ion&mics & Business Administration with a specidi®a in
Finance, from ICADE, and an MBA from the Institudé Advanced Finance. Prior to joining MAGIC Realt&s, he
worked at Ahorro Corporacion Desarrollo, a leadiegeralistic private equity firm in Spain, and KPMG

Mr. Manuel Garcia Casas — Asset Management

Mr. Manuel Garcia Casas has over 14 years’ expezian a real estate professional. He started fésrcas an acquisition
manager / risk analyst in GE Real Estate in Paniging his ten years’ experience with GE Real Esthe held relevant
positions at the underwriting, risk management asgkt management departments as risk manager pbitieio, asset

manager and responsible for acquisitions undengriitMr. Manuel Garcia Casas was involved in relexarguisitions

such as Landscape, Cortefiel, El Arbol, Barajatufdra and Panrico. Mr. Manuel Garcia Casas iseotly General

Manager of Tree. He holds a Business Administradiegree from the University Carlos IlI.

The Management Team undertook to invest in the @omE7.5 million through their investment vehicMAGIC

Kingdom. MAGIC Kingdom acquired the 60,000 Ordin&lyares that MAGIC Real Estate held in the Comperayprice
of €10.00 per Ordinary Share and subscribed for,®#DOrdinary Shares for an aggregate of €6.9 anillAs a result,
MAGIC Kingdom holds 1,124,999 Ordinary Shares repn¢ing 0.58% of the share capital of the Compdrhe
Management Team believes its significant cash tnvest in the Company contributes to the alignméntsointerests
with those of the Company’s other Shareholders. WMlaaagement Team, through MAGIC Kingdom, has coraaito
subscribe and pay for the MAGIC Kingdom Sharesuathér described in section 3Ufiderwriting Agreemefit of Part
XIX (* The Offering).

Management Committee

The Management Team has established a Managememini@ee, as an internal organisational instrumaeritich is
generally responsible for the analysis, recomménda@nd pre-approval of property acquisitions, diggis, development,
refurbishments and other transactions. Decisiorth@fManagement Committee will be adopted by simmdgority, with
the favourable vote of the CIO of the Company.
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Transactions pre-approved by the Management Cosmrstiall be referred for formal approval, as tremcaay be, by the
competent body of the Company. Therefore, tranmastwhich, according to the internal regulationshaf Company or
the By-laws specifically fall within the authoritf the Board of Directors (such as transactionaxicess of €150 million
or any significant transaction under €150 milliohere the transaction is not in the normal courséhefCompany’s
business), will be referred for the approval of Board of Directors. All other transactions will keferred for the approval
of the Chief Executive Officer. For further inforttam on Reserved Matters, please refer to sectiaof &art Xl
(“Directors and Corporate Governarige Notwithstanding the above, transactions of etiaé assets shall need to be
approved by the General Shareholders’ Meeting. 8$sets shall be deemed to be essential when thenarmabthe
transaction exceeds 25% of the value of the asseteflected in the latest balance sheet approyethd General
Shareholders’ Meeting.

The Management Committee is comprised of nine mesnidr. Ismael Clemente, Mr. Miguel Ollero, Mr. DdwBrush,
Mr. Francisco Rivas, Mr. Enrique Gracia, Mr. Migu@fiate, Mr. Luis Lazaro, Mr. Fernando Ramirez ard Manuel
Garcia Casas.

Meetings are held on a monthly basis.
1.2 Overheads of the Company

The Annual Total Overheads of the Company aretgbieshigher of (a) 6.0%. of the Company’s consakd GRI and (b)
0.6% of the Company's consolidated EPRA NAV pluy aash balance available at the Company’s congelidkevel,
and are calculated using the year-end metricseo€bmpany with reference to its consolidated fingratatements for the
relevant year. Please see section 4 of Part Kfd¢fmation on the Group for a definition of Annual Total Overheads
and section 4.2 of Part XVIlanagement’s Discussion and Analysis of Financiahd¢ition and Results of Operatidhs
for a demonstration of how the Annual Total Overseare calculated.

The calculation of the Annual Total Overheads ideki personnel expenses of the Management Team llaasnie
Annual Running Costs. Testa’s personnel costs andad running costs will be taken into accounttfee calculation of
the Annual Total Overheads of the Company and therewill reduce the amount to be received by thenkbement
Team as variable compensation. For further infolongtlease see section 8.2 of Part Xh{érmation on the Grou.

Excluded items from the calculation of the Annualtal Overheads are, among other things, financkpgreses and fees
associated with the financing of any of the indiabassets or the Company, taxes and facility mamagt (cleaning,
security, maintenance, etc.) associated to anpefrdividual assets, severance payments and/odiamyjissal costs of
employees and extraordinary expenses. Transaaigis associated with acquisitions successfully ¢ereg (such as due
diligence expenses) will be excluded from Annuatal ®verheads and will be accounted for as an iaddib the
purchase price of the asset. Transaction costiasst with divestments successfully completed éllexcluded from
Annual Total Overheads and will be accounted fan deduction from the selling price of the asset.

In the case of assets acquired by the Companyrimgsships with third-party investors, either injordy or minority
stakes, as long as the effective management ciidheired assets is carried out by the Company a@erhanagement
contract with the third-party investors, the febésamed by the Company from the third-party investeriving from the
management of the acquired assets (Fez$ obtained from Third Partié} will be added to the Annual Total Overheads
of the Company and therefore will increase the &igtf (a) 6.0% of the Company’s consolidated GR()r0.6% of the
Company’'s consolidated EPRA NAV plus any cash badaawvailable at the Company's consolidated levethgysame
amount as the Fees obtained from Third Parties.

1.3 Remuneration of the Management Team
The remuneration system of the Company includefottoaving elements:
e annual remuneration, comprising:
o annual fixed remuneration; and
0 bonus incentive plans; and.
* Management Stock Plan.

Please see section 4.2 of Part XVM@nagement's Discussion and Analysis of Financiahdition and Results of
Operation$) for an illustration of how the remuneration syst of the Company functioned in 2014.
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Remunerations of the seven Company's senior exesuijexcluding the Board of Directors) in 2014 lteth€1,671

thousand, composed of fixed and variable compeamsafhe total compensation for the first quarte2@f5 cannot yet be
determined. The fixed compensation for this petiad been of €435 thousand and other remuneratiourgaed to €6
thousand. The variable component will be allocdtetiveen the management team and the rest of pelsofrthe

Company at year-end.

Annual Remuneration

The annual remuneration of the Management Teamesariled below was approved by the Board of Dirsctm 5 June
2014 and the remuneration report including a desori of such annual remuneration was approved hey General
Shareholders’ Meeting in a nhon-binding vote held.okpril 2015.

Expected cost of the annual remuneration

Annual compensation of the employees (including Mamagement Team) will be included as part of tmaual Total
Overheads. The aggregate annual remuneration dfidnagement Team will not exceed an amount equahtwal Total
Overheads less the Annual Running Costs.

The annual fixed remuneration will initially repegd approximately 40% of personnel expenses ofriembers of the
Management Team, and bonus incentive plans witlesgmt approximately 60% of such expenses, sulgiemmpliance

with Annual Total Overheads. Annual Total Overheafithe Company will be set at the higher of (€0%. of the

Company's consolidated GRI or (b) 0.6% of the Conyfmconsolidated EPRA NAV plus any cash balancslable at

the Company’s consolidated level, and will be ciaited using the year-end metrics of the Companky véference to its
consolidated financial statements for the releyaar. Bonus incentive plans will act as a buffeathieve the referred
limit.

For clarification purposes, under this schemeh& €ompany bears lower Annual Running Costs orvengyear, the
bonus incentive plans will increase and, on theareoy if the Company bears higher Annual Runnirast€ on a given
year, the bonus incentive plans will decrease. dpy@oval for surpassing the Annual Total Overheaisesponds to the
Board of Directors of the Company, as a reserveiiema

Annual fixed remuneration

Fixed remuneration constitutes the basic compomwérthe remuneration system of the Company and dbealpaid
monthly. This item is linked to the essential feasuof the positions held by each employee, sudl) as relevance in the
Company, (ii) its impact on the entity’s performanand (iii) the scope of responsibility assumed.

The annual fixed remuneration will include the casmponent and any remuneration in kind that cbeldranted to the
employees such as the use of a vehicle, mediaaianses and life insurances.

Bonus incentive plan
The variable remuneration policy of the Company kgl based on the assessment of individual perfocengoals.
The variable remuneration will entail two comporsent

annual bonus, to which all employees of the Comgary in principle, entitled (theAhnual Bonus) (initially, 50% of
the bonus incentive plan); and

annual restricted bonus, to which only memberdhefianagement Team are entitled (tA@riual Restricted Bonuy
(initially, 50% of the bonus incentive plan).

The Bonus Incentive Plan will be determined aniyuayi the Chairman at his own discretion, attendmthe achievement
of quantitative and qualitative objectives.

As member of the Management Team, the Bonus Ineefan of the Chairman will be determined by teenBneration
and Nomination Committee.

Annual Bonus
The Annual Bonus will be paid in cash within 10 Bess Days from the preparation of the annual adsou
Annual Restricted Bonus

The Management Team will be entitled to receive Sfi%he bonus incentive plan in the form of casplgpg a cliff
vesting period under the following calendar, anlgjestt to continuing services:

*  25% of the Annual Restricted Bonus will vest at@rMadrid Business Days from the date of prepanaticthe
annual statements corresponding to each year ofureraent of the annual restricted bonus objectjViesst
Vesting Daté).

* 25% of the Annual Restricted Bonus will vest orethdifferent dates Yesting Date® on the date falling on the
first, second, and third anniversary of the Firestihg Date.
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The rules of the Annual Restricted Bonus will bedafly similar to those of the Annual Bonus and Wélincorporated in
the employment or mercantile agreements of eachbeenof the Management Team.

This remuneration will be paid in cash in arreargte fifth anniversary from the First Vesting DétBayment Datej.

Members of the Management Team shall not be ethtideany payment of Annual Restricted Bonus uhti Payment
Date, so they will not be able to require any righthis concept or request for any compensatiaelation to this variable
remuneration until said date.

Notwithstanding the previously mentioned, in caSeeomination of the employment or commercial relaship between a
member of the Management Team and the Companygiilvénvesting period, the following rules will bepdicable:

€)) If the employment or mercantile relationshigggeminated or ends as a result of retirement hdestpermanent
total disability, it will be considered as an aetated vesting and payment event, so the total AlnRastricted
Bonus should be vested and payable.

(b) In case of termination of the employment or caatile relationship due to (i) justified dismissal disciplinary
grounds, (ii) the removal from the position of extdee Director due to the breach of his dutiesfgrenance of
any action or omission that causes harm to the @ampr the existence of the filing by the Compamyo
corporate liability claim against the director, (o) if a member of the Management Team voluntaldaves the
Company and afterwards a claim is filed against Fomunfair competition or unlawful attracting casters,
there shall be no entitlement to receive any amisuobncept of Annual Restricted Bonus.

(© Under circumstances other than as set out amd)b) above, the vested Annual Restricted Bonlidevpayable at
the Payment Date.

In the event of a change of control of the Compaing, Annual Restricted Bonus will fully vest andlvde paid within 10
Madrid business days after the date of the event.

Management Stock Plan

In addition, the Company has agreed, by virtue oésolution adopted by the sole Shareholder onné 2014, which
resolution has been further developed by the Bo&idirectors on the same date, to grant an additiannual variable
remuneration incentive to the Management Team signied by the Remuneration and Nomination Coremitinked to
the Ordinary Shares (theManagement Stock Pld), which has been designated to incentivise andard the
Management Team for generating returns to the Bblters. The remuneration report including a deson of the
Management Stock Plan was approved by the GenlesaéBSolders’ Meeting in a non-binding vote heldlofpril 2015.

The Shareholder Return for a given year is equivaie the sum of (a) the change in the EPRA NAMh&# Company
during such year less the net proceeds of anysssiu@rdinary Shares during such year; and (bjdte dividends (or any
other form of remuneration or distribution to theafeholders) that are paid in such year. T®leateholder Return Rate
is the Shareholder Return for a given year diviblgdthe EPRA NAV of the Company as of 31 Decemberthef
immediately preceding year. The initial EPRA NAVa#itbe deemed to be the Net Proceeds of the Ishee'lfitial
EPRA NAV)

The Management Stock Plan is due in respect ofengfear only if the following two key hurdles anet:

The Shareholder Return Rate for such year exce¥d@t8& amount in euro by which the Shareholder iRetor the year
exceeds the Shareholder Return that would haveupedada 8% Shareholder Return Rate, being 8tareholder Return
Outperformancé).

The sum of (A) the EPRA NAV of the Company on 3IcBmaber of such year and (B) the total dividendsafor other form
of remuneration or distribution to the Sharehol}iénat are paid in such year or in any precediray g&ce the most recent
year in respect of which a Management Stock Plaspagable exceeds the Relevant High Watermarkatr@int by which
such sum exceeds the Relevant High Watermark ltleentigh Watermark Outperformanc8.

The "Relevant High Watermarkat any time is the higher of (i) the Initial EPR¥AV, and (ii) the EPRA NAV on 31
December (adjusted to exclude the net proceedsyfsauance of Ordinary Shares during that yeathefmost recent
year in respect of which a Management Stock Plapagable.

If the above hurdles are met, the Management SRtk in respect of such year will be a “promotetiado the lesser of:

(x) 10% of the Shareholder Return OutperformantbhdfShareholder Return Rate for such year exc&&#dg@he amount
in euro by which the Shareholder Return for ther y@aceeds the Shareholder Return that would hawduged a 8%
Shareholder Return Rate), and 15% of the SharehBeirn Outperformance, if the Shareholder Refate for such
year exceeds 12% (the amount in euro by which HaeeBolder Return for the year exceeds the Shateh8eturn that
would have produced a 12% Shareholder Return Rat&}atch-Up” mechanism for both tranches (8% herahd 12%
hurdle) will be implemented for the Management ktBtan or

(y) 20% of the High Watermark Outperformance.
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Set out below are different hypothetical exampiEhow the key hurdles are applied and how thedgament Stock Plan
would be calculated in five successive periodsiffivear 1 to Year 5).

BoP= Beginning of the Period.

(1) EPRA NAV BoP
Starting EPRA NAV is assumed to be 100 for the psepof clarity.
EoP= End of the Period.
2) EPRA NAV EoP
Final EPRA NAV.
Assumption of NAV growth for the year.
(3) EPRA NAV Growth
EPRA NAV EoP = EPRA NAV BoP (1) + EPRA NAV GrowtB)(
4) Dividends Paid in the year Assumption of divids paid on every year.
Is the total value created for the Shareholderivedgnt to the growth in
NAV plus the dividends paid in the year.
(5) Total Shareholder Return
Total Shareholder Return = EPRA NAV Growth(3) + idiands Paid(4)
©) Shareholder Return Rate (%) gggr&?older Return Rate = Total Shareholder REéBE)rhEPRA NAV
Th ount that Id h oduced a 8% SharehBietern Rate.
- Hurdle Return on EPRA NAV e amount that would have produced a 8% Shar rn Ra
8%
(8%) Hurdle Return on EPRA NAV (8%) = EPRA NAV BoP(18%
Shareholder Return The amount of Shareholder Réatuexcess of the 8% hurdle return.
C)
Outperformance vs. 8% Total Shareholder Return@yirdle Return on EPRA NAV-8%(7)
The higher of the Initial EPRA NAV, and the EPRA MA0P (2) of the
9) Relevant High Watermark most recent year in respect of which a Managemieck$lan was
payable.
EPRA Nav EoP + Dividends | The sum of EPRA NAV EoP (2) and the total dividettdst are paid in
(10) Paid such year or in any preceding year since the negsint year in respect o
since last promote which a Management Stock Plan was payable.
(11) High Watermark Amount in excess of Relevant High Watermark
Outperformance Relevant EPRA NAV (10) — Relevant High Watermark (9

Only when the two Key Hurdles are met (High Watel@utperfonce
(12) Key Hurdles Test and Shareholder Return Outperformance) the Stoagkalytement Plan is
due on a given year.

These are examples only and not Shareholder iRR&tecasts. There can be no assurance that thel®ider Returns referred to in the examples can
or will be met and they should not be seen as ditation of the Company’s expected or actual resoiitreturns. Accordingly, investors should not
place any reliance on these examples in decidingtlveln to invest in the Ordinary Shares. In addijtipror to making any investment decision,
prospective investors should carefully considentsiefactors described in Part 1IRfsk Factor®) of the Prospectus.
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Shareholder Returns Example and Key Hurdle Test Year 1 Year 2 Year 3 Year 4 Year 5
(1) |EPRA NAV BoP 100,0 104,5 98,8 107,2 110,4
(2) |EPRA NAV EoP 104,5 98,8 107,2 110,4 114,9
(3) |EPRA NAV Growth 45 (5,7) 8,4 32 45
(4) |Dividends Paid in the year 4,0 3,8 4,0 43 44
(5) |Total Shareholder Return 8,5 (1,9) 12,4 7,5 8,9
(6) |Shareholder Return Rate (%) 8,5% (1,8%) 12,5% 7,0% 8,1%
(7) |Hurdle Return on EPRA NAV (8%) 8,0 8,4 7,9 8,6 8,8
(8) |Shareholder Return Outperformance vs. 8% 0,5 0,0 4,4 0,0 0,1
(9) |Relevant High Watermark 100,0 104,5 104,5 107,2 107,2
(10) |EPRA Nav EoP + Dividends Paid since last promote 108,5 102,6 115,0 114,7 123,6
(11) |High Watermark Outperformance 8,5 0,0 10,5 7,5 16,4

(12) |Key Hurdles Test

Shareholder Return above 8% Yes No Yes No Yes
High Waternark Outperformance Yes No Yes Yes Yes
Key Hurdles met Yes No Yes No Yes

Based on the previous hypothetical example forreg¢years, the calculation of the Management SRiek is explained in
the following table:

Management Stock Plan Calculation Year 1 Year 2 Year 3 Year 4 Year 5
Key Hurdles Test met Yes No Yes No Yes
Promote Calculation Inv. Man. |Inv. Man. | Inv. Man. |Inv. Man. [ Inv. Man.
(1) |Until 8% Shareholder Return Rate 8,0 0| 0,0 of 7,9 0| 7,5 0| 8,8 0
From 8% and up to 12% Shareholder Return rate
"Catch up" to Management until 90/10% split 0,5 0,0 0,9 0,0 0,1
90/10% Split of Shareholder Return from "catch up" to 12% | 0,0 0,0| 0,0 00| 28 03| 0,0 00| 0,0 0,0
(2) |Total distributions from 8% to 12% Shareholder Return 0,0 0,5| 0,0 00| 28 1,2 0,0 0,0] 0,0 0,1
[ [Accumulated distributions up to 12% Shareholder Return [80 o5]00 00[107 12]75 o00[88 o1
From 12% Shareholder Return Rate onwards 0,5
"Catch up" to Management until 85/15% split 0,0 0,0 0,5 0,0 0,0
85/15% Split of Shareholder Return from "catch up" onwards | 0,0 0,0| 0,0 0,0 0,0 0,0| 0,0 0,0| 0,0 0,0
(3) |Total distributions from 12% Shareholder Return onwards 0,0 0,0| 0,0 0,0| 0,0 0,5| 0,0 0,0| 0,0 0,0
| (4) [Accumulated distributions of Shareholder Return [80 o5[00 00]107 1,7][75 o00[88 01]
| (5) |Tota| Promote on Shareholder Return \| 0,5 \| 0,0 \| 1,7 \| 0,0 | 0,1 |
| (6) |20% of High Watermark Outperformance \| 1,7 \| 0,0 \| 2,1 \| 1,5 | 3,3 |
(7) Management Stock Plan
(Lesser of Promote and 20% High Watermark Outperformance) 0,5 0,0 1,7 0,0 0,1
Shareholder Return:
Shareholder return (EPRA NAV Growth + Dividends) 8,5 (1,9) 12,4 7,5 8,9
(- Management Stock Plan) (0,5) 0,0 (1,7) 0,0 0,1)
(8) |Total Net Shareholder Return 8,0 (1,9) 10,7 7,5 8,8

“Inv.” Refers to the Investor
“Mgt.” refers to the Management Team
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The amount of Shareholder Return, up to a 8% Shareholder Return Rate,
(1)|Until 8% Shareholder Return Rate distributed between the Investor and the Management Team. Until 8%,
100% of the Return is distributed to the Investor.

Total amount of Shareholder Return distributed between the Investor

2 Total distributions from 8% to 12% and the Management Team for a Shareholder Return Rate going from 8%
Shareholder Return to 12%. After the catch-up, 90% of the Shareholder Return is distributed
to the Investor.
Total amount of Shareholder Return distributted between the Investor
3) Total distributions from 12% and the Management Team for a Shareholder Return Rate in excess of
Shareholder Return onwards 12%. After the catch-up 85% of the Shareholder Return is distributed to

the Investor.

The total amount of Shareholder Return distributed between the
Investor and the Management team for a given year. For the Investor
and the Management Team, it's the Is the addition of (1) +(2) +(3).
Total amount of Shareholder Return that would be assigned (if the Key
(5)|Total Promote on Shareholder Return |Hurdles Test was met) to the Management Team based on the
Shareholder Return.

The total amount of High Watermark Outperformance, that would be
assigned to the Management Team (if the Key Hurdles Test was met). It's
equivalent to 20% of High Watermark Outperformance.

The Management Stock Plan amount due for the year, if the Key Hurdle
Testis met.

It's the lesser of the Promote on Shareholder Return (5) and the High
Watermark Outperformance (6).

Is the Net Shareholder Return that remains for the Shareholder after the
(8)[Total Net Shareholder Return Management Stock Plan is deducted. It is equivalent to the Shareholder
Return minus the Management Stock Plan.

Accumulated distributions of

=

Shareholder Return

20% of High Watermark

6
©® Outperformance

(7) [Management Stock Plan

The detail of the calculation for each of the yiedlowing the above example would be:

On Year 1, the Shareholder Return is 8.5 economiis gequivalent to a Shareholder Return Rate 5#d3.and the excess
NAV on the High Watermark is also 8.5. Therefore Key Hurdles Test is met and the Management Stk would be
due on Year 1, according to the following detail:

Until 8% Shareholder Return Rate (8 economic unitéear 1) all of the Return is distributed to theestor.

From 8% to 12% Shareholder Return Rate (0.5 ecanomits in Year 1) an amount of 0.5 would be dutréd to the
Management Team and none to the Investor, givdrthieaexcess return above 8% would be below thehagp. In total
for that hurdle, 8 economic units would be disttédalito the Investor and 0.5 to the Management Team.

No Return would be applicable above the 12% husiltee the Shareholder Return Rate is lower théf. 12
Therefore, the Promote for the Management Tearh@tshareholder Return would be 0.5 economic units.

The excess on the High Watermark NAV is an amoun8.6 economic units and the Promote attributablehte
Management Team would be 20% of that excess, gHa¥ieconomic units.

The Management Stock Plan for Year 1 would be 6daemic units, the lower of the Promote on the 8halider Return
(0.5) and the Promote on the excess over the Higteiviark NAV (1.7).

No Management Stock Plan would be due on Yearcdime Key Hurdles Test is not met.

On Year 3, the Shareholder Return is 12.4 econamits (equivalent to a Shareholder Return Rate205%) and the
excess NAV on the High Watermark is 10.5 economitsuTherefore the Key Hurdles Test is met andMla@agement
Stock Plan would be due on Year 3 according tddhewing detail:

Until 8% Shareholder Return Rate (7.9 economicsunitzalue in Year 3) all of the Return is disttix to the Investor.

From 8% and up to the 12% Shareholder Return R4t® g€conomic units in value in Year 3), 2.8 ecorcomnits would
be distributed to the Investor and 1.2 to the Managnt Team.

From 12% Shareholder Return Rate and onwards,cdoeic units would be distributed to the Managamieam and
none to the Investor, given that the excess rethove 12% would be below the catch-up.

Therefore the Promote for the Management Team esittareholder Return would be 1.7 economic units.

The excess on the High Watermark NAV is an amount@®5 economic units and the Promote attributablehe
Management Team would be 20% of that excess, dtaflieconomic units.

Therefore the Management Stock Plan for Year 3 dvbal1.7 economic units, that is, the lower ofRhemote on the
Shareholder Return and the Promote on the excesdtuyHigh Watermark NAV.

No Management Stock Plan would be due on Yearcksime Key Hurdles Test is not met in that year.

On Year 5, the Shareholder Return is 8.9 economits equivalent to a Shareholder Return Rate B¥3.and the excess
NAYV on the High Watermark is 16.4 economic uniteefiefore the Key Hurdles Test is met and the Mamagé Stock
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Plan would be due. The Management Stock Plan wbaldén amount of 0.1 economic units, that is theetoof the
Promote on the Shareholder Return (0.1 economits imiYear 5) and the Promote on the excess on Migkermark
NAV (3.3 economic units).

It should be noted that the Company's ability ty pividends and the amount thereof will depend ey Company’s
ability to generate distributable profits.

The Board of Directors has publicly informed thenpany's Shareholders that the Management Team thted sts
irrevocable commitment to amend the ManagementkS&&n in conjunction with any increase in the stehe share
capital of the Company if any of the capital ingegroposals approved at the General Shareholeetings held on
1 April 2015 are executed.

Consequently, the Management Team proposes toe¢hda@ssignment Stock Plan percentages of thedéamant Team
according to the effective capital increases ofGoenpany.

The proposal of the Management Team is as follows:

Current MSP
Shareholders

Capital increase of €500 million upto €1 bn
Shareholders

Capital increase of €1 billion or higher

Management Management Shareholders Management

I. Annual shareholders return

Until 8%
Between 8% and 12%
Above 12%

1. High watermark outperformance

100%

90%

85%

0%

10%

15%

20%

100%

91%

86%

0%

9%

14%

18%

100%

92%

88%

0%

8%

12%

16%

*Includes a catch up for the management team to allow it to be pari passu with the companyshareholders

The revised Management Stock Plan proposal wilblvec effective following the approval at the Gen&hareholders’
Meeting of the capital increase proposals, subfjecexecution of such capital increases, and shalsibmitted for
ratification by the next convened Ordinary Gen&tadreholders’ Meeting after the one held on 1 A®il5.

Set out below are different hypothetical examplasow the key hurdles are applied and how the Mamant Stock Plan
would be calculated in five successive periodsiffivear 1 to Year 5), with the revised ManagementlSPlan proposal.
These are examples only and not Shareholder Ré&itgnasts. There can be no assurance that theh®kdee Returns
referred to in the examples can or will be met tirey should not be seen as an indication of theg2oryis expected or
actual results or returns. Accordingly, investdnsidd not place any reliance on these examplesaidihg whether to
invest in the New Ordinary Shares. In additionppitio making any investment decision, prospectiwestors should
carefully consider the risk factors described int R{" Risk Factor¥) of this Prospectus.

Capital increase of €500 million up to €1,000 roili

Shareholder Returns Example and Key Hurdle Test Year 1 Year 2 Year 3 Year 4 Year 5
(1) EPRA NAV BoP 100.0 104.5 98.8 107.2 1104
(2) EPRA NAV EoP 104.5 98.8 107.2 1104 114.9
(3) EPRA NAV Growth 45 (5.7) 8.4 3.2 45
(4) Dividends Paid in the year 4.0 3.8 4.0 4.3 4.4
(5) Total Shareholder Return 85 (1.9 124 75 89
(6) Shareholder Return Rate (%) 8.5% (1.8%) 12.5% 7.0% 8.1%
(7) Hurdle Return on EPRA NAV (8%) 8.0 8.4 7.9 8.6 8.8
Hurdle Return on EPRA NAV (12%) 12.0 125 11.9 12.9 13.2
(8) Shareholder Return Outperformance vs. 8% 05 0.0 44 00 01
(9) Relevant High Watermark 100.0 104.5 104.5 107.2 107.2
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(10) EPRA Nav EoP + Dividends Paid since last promote 108.5 102.6 115.0 114.7 123.6
(11) High Watermark Outperformance 85 0.0 105 75 164
(12) Key Hurdles Test
Shareholder Return above 8% Yes No Yes No Yes
High Waternark Outperformance Yes No Yes Yes Yes
Key Hurdles met Yes No Yes No Yes
Management Stock Plan Calculation Year 1 Year 2 Yeaa3 Year 4 Year 5
Key Hurdles Test met Yes No Yes No Yes
Promote Calculation Inv. Man. Inv. Man. Inv. Man. Inv. Man. Inv. Man.
(1) Until 8% Shareholder Return Rate 80 0 0.0 0 79 0 75 0 838 0
From 8% and up to 12% Shareholder Return rate
“Catch up” to Management until 91/9% split 0.5 0.0 0.8 0.0 0.1
91/9% Split of Shareholder Return from “catch up"12% 0.0 0.0 0.0 0.0 29 0.3 0.0 00 0.0 0.0
(2) Total distributions from 8% to 12% Shareholder Retu 0.0 05 0.0 0.0 29 1.1 0.0 0.0 00 01
Accumulated distributions up to 12% ShareholdeuRet 80 05 00 0.0 10.8 11 75 00 88 0.1
From 12% Shareholder Return Rate onwards
“Catch up” to Management until 86/14% split 0.0 0.0 0.5 0.0 0.0
86/14% Split of Shareholder Return from “catch upiwards 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0
(3) Total distributions from 12% Shareholder Return aros 0.0 0.0 0.0 0.0 0.0 05 00 00 00 0.0
(4) Accumulated distributions of Shareholder Return 80 05 0.0 0.0 10.8 16 75 00 88 0.1
(5) Total Promote on Shareholder Return 0e 0.0 16 00 01
(6) 18% of High Watermark Outperformance 15 0.0 1.9 14 30
) Management Stock Plan . _ S S
(Lesser of Promote and 18% High Watermark Outperémice) 0.5 0.0 1.6 0.0 0.1
Shareholder Return:
Shareholder return (EPRA NAV Growth + Dividends) 8.5 (1.9 12.4 7.5 8.9
(- Management Stock Plan) (0.5) 0.0 (1.6) 0.0 (0.1)
(8) Total Net Shareholder Return 80 (1.9) 108 75 88
The table below sets forth the applicable Sharesldreturns after the Offering.
Capital increase of €1,000 million or higher:
Shareholder Returns Example and Key Hurdle Test Year 1 Year 2 Year 3 Year 4 Year 5
(1) EPRA NAV BoP 100.0 104.5 98.8 107.2 1104
(2) EPRA NAV EoP 104.5 98.8 107.2 1104 114.9
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(3) EPRA NAV Growth 45 (5.7) 8.4 3.2 45
(4) Dividends Paid in the year 4.0 3.8 4.0 4.3 4.4
(5) Total Shareholder Return 85 (1.9 124 75 89
(6) Shareholder Return Rate (%) 8.5% (1.8%) 12.5% 7.0% 8.1%
(7) Hurdle Return on EPRA NAV (8%) 8.0 8.4 7.9 8.6 8.8
Hurdle Return on EPRA NAV (12%) 12.0 125 11.9 12.9 13.2
(8) Shareholder Return Outperformance vs. 8% 05 0.0 44 00 01
(9) Relevant High Watermark 100.0 104.5 104.5 107.2 107.2
(10) EPRA Nav EoP + Dividends Paid since last promote 108.5 102.6 115.0 114.7 123.6
(11) High Watermark Outperformance 85 0.0 105 75 164
(12) Key Hurdles Test
Shareholder Return above 8% Yes No Yes No Yes
High Waternark Outperformance Yes No Yes Yes Yes
Key Hurdles met Yes No Yes No Yes
Management Stock Plan Calculation Year 1 Year 2 Year 3 Year 4 Year 5
Key Hurdles Test met Yes No Yes No Yes
Promote Calculation Inv. Man. Inv. Man. Inv. Man. Inv. Man. Inv. Man.
(1) Until 8% Shareholder Return Rate 80 0 0.0 0 79 0 75 0 838 0
From 8% and up to 12% Shareholder Return rate
“Catch up” to Management until 92/8% split 0.5 0.0 0.7 0.0 0.1
92/8% Split of Shareholder Return from “catch up"12% 0.0 0.0 0.0 0.0 3.0 0.3 0.0 00 0.0 0.0
(2) Total distributions from 8% to 12% Shareholder Retu 0.0 05 0.0 0.0 3.0 09 00 00 00 01
Accumulated distributions up to 12% ShareholdeuRet 80 05 00 0.0 10.9 09 75 00 88 0.1
From 12% Shareholder Return Rate onwards
“Catch up” to Management until 88/12% split 0.0 0.0 0.5 0.0 0.0
88/12% Split of Shareholder Return from “catch upiwards 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0
(3) Total distributions from 12% Shareholder Return aros 0.0 0.0 0.0 0.0 0.0 05 00 00 00 0.0
(4) Accumulated distributions of Shareholder Return 80 05 00 0.0 10.9 14 75 00 88 0.1
(5) Total Promote on Shareholder Return 05 0.0 14 00 01
(6) 16% of High Watermark Outperformance 1.4 0.0 1.7 12 26
) Management Stock Plan . . . .
(Lesser of Promote and 16% High Watermark Outperéorce) 0.5 0.0 1.4 0.0 0.1
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Shareholder Return:

Shareholder return (EPRA NAV Growth + Dividends) 8.5 (1.9 12.4 7.5 8.9
(- Management Stock Plan) (0.5) 0.0 (1.4) 0.0 (0.2)
(8) Total Net Shareholder Return 8.0 (1.9) 10.9 7.5 8.8

This variable incentive shall be paid to the memlzfithe Management Team by the delivery of Orditgrares of the
Company, according to the following general rules:

Beneficiaries:

Members of the management team annually desighgtdte Remuneration and Nominations Committee @fGbmpany
in order to participate in the Management Stock Rthe ‘Beneficiaries). For the first version of the Management Stock
Plan, the Beneficiaries are the members of the ylama&nt Team of the Company.

Calculation Date:

For these purposes, the calculation date will leedidite falling ten (10) Madrid business days dfierdate of preparation
of the annual statements of the year in which #eHardles are measured (tt@elculation Date).

Number of Shares granted:

The amount of the Management Stock Plan shalllfiestalculated annually by the Company as a casinefiaccording to
the rules established above (the “Incentive”). Taeber of Ordinary Shares to be delivered at thieaty date will be
calculated dividing the Incentive by the averagahaf market price of the Ordinary Shares relatmghe thirty (30)
Madrid stock market sessions prior to the Calootabate (the “Awarded Shares”).

The annual Incentive will be allocated among thedeiaries:
The Remuneration and Nomination Committee will gdke the annual Incentive to be granted to ther@izau.

The Chairman of the Company will annually distrédthie Incentive among the Beneficiaries with thevjmus approval of
the Remuneration and Nomination Committee,

Vesting Period:

The Awarded Shares determined according to theealpavagraph will be subject to a cliff vesting pdrifrom the
Calculation Date subject to continuing services according to the following calendar:

»  25% of the Awarded Shares will vest on the CalcuteDate (First Vesting Date).

+ 25% of the Awarded Shares will vest in three déferdates (Second, Third and Fourth Vesting Datfte) the
first, second, and third anniversary of the Firestihg Date.

Shares Dividends:

From each vesting date, the members of the Managefeam will also be entitled to receive the divide that,
according to the resolutions held by General Sloddeins’ Meetings, would derive from vested Sharbe (‘Shares
Dividends”). This amount will also be paid by thaidery of additional Ordinary Shares at the DeljwBate.

In this regard:

As from the First Vesting Date, Beneficiaries viél entitled to receive a number of Ordinary Shaoesesponding to the
dividends generated by 25% of the Awarded Shares.

As from the Second Vesting Date, Beneficiaries idlentitled to receive a number of Ordinary Shaoesesponding to
the dividends generated by 50% of the Awarded Share

As from the Third Vesting Date, Beneficiaries vii# entitled to receive a number of Ordinary Shaoesesponding to the
dividends generated by 75% of the Awarded Shares.

As from the Fourth Vesting Date, Beneficiaries vl entitled to receive a number of Ordinary Shaoesesponding to
the dividends generated by 100% of the Awardede3har

The number of Shares Dividends to be deliveretiedBeneficiaries will be calculated dividing theamulated amount of
dividends to be considered, by the average prig@fOrdinary Shares relating to the thirty (30)dvd stock market
sessions prior to the date of distribution of dérids approved by the General Shareholder’'s Meeting.

Delivery Date:
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“Delivery Daté means the date of delivery of the Awarded Shares Shares Dividends, which will be establishedhen
fifth anniversary of the Calculation Date.

Final number of Ordinary Shares to be delivered

The Company will charge the Beneficiaries or theiccessors, as appropriate, for any withholdingprepayments
relating to personal income tax chargeable in atzoure with tax legislation in force at any givendi

The final number of Ordinary Shares to be delivetedach Beneficiary will result from applying tfiowing formula:

FNS = NS x (1-TW)

Where:

FNS = Number of Shares to be finally deliveredaoheBeneficiary, at Delivery Date, rounded down.
NS= Number of Shares to be received by the Beneficiar

TW = Estimate of the rate of withholding on accoofipersonal income tax or tax of a similar nataggplicable on the market value of the
total Shares on the Delivery Date, bearing in rtinel other salary compensation received by each fidémy. Any differences arising as
a consequence of the estimation of that withholdaig and the withholding rate finally applied wile adjusted in the pay slip of the
month following that in which the Shares are debde

The cash amount resulting from the round-off appte determine the number of Ordinary Shares tddbwered to each
Beneficiary will be paid by the Company, in each8fciary’s pay slip of the month following that which the Ordinary
Shares have been delivered, or by the proceduablissted by the Company, as the case may be.

Conditions of delivery of Awarded Shares and Sh&igglends:

The delivery of any Awarded Shares and Shares Bivdd will be conditioned to the maintenance aDbkvery Date of
the employment or mercantile relationship betweanhemember of the Management Team and the Company,
accordance with the good leavers / bad leaverdatgu set out below.

Lock-up period:

The Awarded Shares and Shares Dividends deliveréuetBeneficiaries shall be subject to a lock-apqa of one year,
during which time there shall be no disposal of fwearded Shares and Share Dividends by the Bersdfs who
therefore will not be entitled to sale or otherwisgnsfer or dispose by them until one year pehad elapsed from the
Delivery Date.

Such lock-up will not apply if any of following @umstances takes place during the lock-up period:

» if the employment or mercantile relationship isierated or ends as a result of the retirement,ndaicy, death,
death, or permanent total disability; or

* under a change of control event.
Leavers:

In case of early termination of the employment arcantile relationship between the Company and esmber of the
Management Team, the following rules will be apgiie in relation to the Awarded Shares and Shaved®ids to be
delivered and, if applicable, the lock-up provision

If the employment or mercantile relationship isnerated or ends as a result of retirement, deatipeomanent total
disability, it will be considered as an acceleratedting and payment event, so the Awarded Shai$Share Dividends
will be fully delivered and transferred, and logi{orovisions will not be applicable.

In case of termination of the employment or mertamélationship due to (i) justified dismissal disciplinary grounds,
or (ii) the removal from the position of executiidérector due to the breach of duties, performanicany action or
omission that causes harm to the Company, or tieteaxe of the filing by the Company of a corporigeility claim
against the director, or (iii) if a member of thehhgement Team leaves voluntarily the Company &edaards a claim
is filed against him due to unfair competition odawful attracting customers, there shall be ndtlentent to receive any
Ordinary Share or equivalent cash amount in conaelllanagement Stock Plan.

Under any other circumstances different than thesoincluded in provisions above, the vested Ineentvould be
delivered in Awarded Shares and Shares DividenttedDelivery Date being subject to lock-up prowis.

Change of control event:

In case of a change of control event, the Awardeatés and Shares Dividends will be fully vested delivered at the
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date in which the change of control occurs, ank-lqe provisions will not be applicable.
For this purpose, it should be understood as agehahcontrol event, when any of the following ations occurs:

» anew Shareholder directly or indirectly acquirgseecentage of the stock capital of the Compankérighan 30%
of the stock capital of the Company; or

» anew Shareholder is able to appoint the majofith®@ members of the Board of Directors.

If the change of control in the Company is matesél through a successful tender offer, the Managérgtock Plan of
the year in which the tender offer takes placel fieatalculated on the date on which such eventroed.

Under this scenario, the achievement of the keydlearand calculation of the Incentive will be mad&ing into
consideration the following:

Shareholder Return corresponding to the year oft¢hder offer would be considered as the sum ofH@)difference
between the price of the equity value of the Comypaiking into consideration the tender offer pricaultiplying the

tender offer price per Ordinary Share by the totahber of Ordinary Shares) and the EPRA NAV of @wenpany as of
31 December of the immediately preceding year ttessiet proceeds of any issues of Ordinary Shamesgisuch year;
and (b) the total dividends (or any other form efuneration or distribution to the Shareholdera} #re paid in such
year.

High Watermark Outperformance would be the amoynwibich the sum of (A) the equity value of the Canp taking
into consideration the tender offer price (multipty the tender offer price per Ordinary Share by tbtal number of
Ordinary Shares) and (B) the total dividends (or ather form of remuneration or distribution to t8kareholders) that
are paid in such year or in any preceding yearesine most recent year in respect of which a Mamagé Stock Plan was
payable, exceeds the Relevant High Watermark.

The number of Awarded Shares to be delivered wilt&iculated dividing the Incentive by the aversigek price of thirty
(30) Madrid stock market sessions prior to the d@atehich the tender offer takes place.

The final number of Shares shall be delivered witen (10) Madrid business days following the datehich the tender
offer takes place.

Administration of the Plan:

The Board of Directors and the Remuneration and iNation Committee will be responsible for administg the
Management Stock Plan. All material decisions Iatien to the Management Stock Plan in relatioexecutive Directors
will be made by the Board of Directors or the Reeration and Nomination Committee.

Approval of the Plan:

The Management Stock Plan was approved by the @&e8bareholders’ Meeting held prior to Initial Adssion, which
also determined the market value to be taken iotount when determining the total number of Ordirsinares subject to
the Plan, and delegating to the Board of Directiwes power to determine the general conditions dr&dl dpecific
documents required for governing the Plan.

Shares of the Plan:
The Incentive may be granted over Ordinary Shateshnare newly issued, held in treasury or purcti@seéhe market.
Severance Indemnity Provisions

The Management Team (including the existing exgeubirectors) has entered into employment contragth the
Company which came into effect upon Initial Admissi The following is a description of the severaiogemnity
provisions that are included in these contracts:

In the case of termination of the employment or gastile relationship due to (i) voluntary resigoati (i) death,

retirement or permanent total disability; (iii) fiied dismissal on disciplinary grounds in case ahployment

relationships, or (iv) in the case of executiveddtors, the removal from the position of Directoredo a breach of its
duties, performance of any action or omission taises any harm to the Company, or the existenee aafrporate
liability claim against the executive Director fildy the Company, the executive Director shalllveentitled to any kind
of payment in concept of leaving compensation.

If the termination of the employment or mercanté&ationship (in the case of the executive Diregjtig motivated by any
different reason, including at the will of the Coamy even without just cause, unfair dismissal dnange in control event
(in the terms described in the applicable employmegislation), the Company will recognise to thembers of the
Management Team in the referred employment or méteaontracts, the right to receive an indemiitgt will include
any legal indemnity that could be applicable.

The maximum amount of such indemnity will be eqléwa to a multiple of the total gross remuneratfmrcluding all
concepts, such as base salary and bonus paid,ward@d Shares related to the Management Stockaarded to the
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member of the Management Team and any restrictedsbto which such member was entitled) in the 12tm@eriod
prior to termination. If the termination takes paduring the first year following Initial Admissipthe relevant member
will be entitled to five times such total gross reraration. In the event such termination takesepkter the first year
following Initial Admission, such indemnity woulcelreduced by 20% in each year during the subsedonyears. The
minimum indemnity to be received by the membershef Management Team will be the indemnity establishy the
labour legislation for severance payments undeaiumismissals or, in the case of executive Dinestthe equivalent
amount of severance payment calculated as if teeutive Director had been under a labour contrétt tve Company.
For clarification purposes, a table is shown belgith the indemnity applicable as long as the re@rminimum is
surpassed, otherwise the indemnity establishetidatour legislation for severance payments und&ir dismissals or,
in the case of executive Directors, the equivadenbunt of severance payment calculated as if teeutive Director had
been under a labour contract with the Company,agpiply.

Year 1 2 3 4 and onwards
Indemnity Multiple over gross remuneration 5 4 3 2
2. POTENTIAL M ANAGEMENT TEAM CONFLICTS OF INTEREST

Four employees of the Company, Mr. Ismael Clemé@iecutive Chairman & CEOQO), Mr. Miguel Ollero (CRGDO),

Mr. Luis Lazaro (Asset Management) and Mr. Migudla@® (Asset Management) are continuing as key srapinto
several contracts currently in place, signed betweIAGIC Real Estate and various third parties arel @nsidered
MAGIC Contracts Key Employees.

The MAGIC Contracts Key Employees devote part @firthime to the supervision and management of itedasets
ultimately managed by MAGIC Real Estate by virtdi¢ghe Legacy Mandates (the agreements on Deledgdéedgement
and on Separate Accounts Management). For furttiernhation please see section 6.1 of Part Xhf¢rmation on the
Group).

Selected members of the Management Team (Mr. FemdRivas, Mr. Enrique Gracia and Mr. Enrique Foayalso
devote part of their time to the acquisition ofeasselated to projects currently being analyseMBy5IC Real Estate as a
consequence of existing mandates signed with tharties. If the assets are finally acquired, MAGR€al Estate will
continue performing the services agreed with thibéel parties, including the supervision and managr@ of the
eventually acquired assets.

Exclusivity

Save for the obligations in respect of the Lega@niihtes explained in section 6.1 of Part Xhf@rmation on the
Group’), the Management Team act and will act exclusifet the Company in respect of any type of dearsiog until
all net proceeds raised by the Company are fullgsted in suitable opportunities. This exclusidbyers the raising of
proceeds in the Offering as well as any other ahpitisings that the Company may execute in theréuin the public
market. However, an exception to the foregoindn& the Management Team will not act exclusivetytfie Company in
respect of the acquisition of rented residentigessand/or non-performing loans to the extent tiede activities arise
from existing or future engagements with The Blémke Group and/or Deutsche Bank AG as a resuhieofdngstanding
commercial relationship between the members ofMhaagement Team and these two entities. The Comipeligves
that these engagements would not have a matefi@anon the Company or the Business Strategy ghegrthe Business
Strategy does not include the acquisition of remt=idential real estate assets and any acquisitbmon-performing
loans by the Company will, in any event, be limited20% of the assets or 20% of the revenues o€titapany in each
taxable year pursuant to the obligations undeiSIBEIMI Regime (see Part XX $panish SOCIMI Reginand Taxation
Informatior?) of this Prospectus).

The Company believes that the rented residentiapoment of Testa does not represent a conflict tighexclusivity
exception granted in favour of the Blackstone Grang/or Deutsche Bank AG in respect of the acqaisivf residential
assets, as Testa’'s rented residential assets lhveean acquired on a stand-alone basis but rather part of a full
acquisition of an operating company. The renteileasial component does only represent 8.6% ofttit@® GAV of
Testa, as of 31 March 2015 and 5% of the Combinediis Notwithstanding the foregoing, the Board afebtors of the
Company will be informed.

Non-Compete

In addition, each member of the Management Tearhnat, and will procure a Controlled Person doeg mdether
directly or indirectly (i) acquire or invest (orsibwn behalf or on behalf of a third party) in agerty asset which is within
the parameters of the Business Strategy of the @oynfexcept for the following asset acquisitiondalhare expressly
permitted (a) non-income producing property ass#ts a market value lower than €5 million (this iirto be applied on a
cumulative basis); (b) rented residential assetedim use; (c) property assets where the Compasipad the opportunity
to invest but has declined to do so and has coedehat the relevant member of the Management Teaypursue the
opportunity), or (ii) act as an adviser to any stee in competition with the Company for the acdigs of property with
the same exceptions set out in connection withb@ve.
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Conflicts of interest

The members of the Management Team are requirdiddtose to the Board of Directors in writing arotgntial conflicts
of interest. The Board of Directors will decide npibe existence of a conflict of interest by simpilajority vote of the
Directors. Executive Directors will abstain fromtimg when the Board of Directors decides upon tkistence of a
conflict of interest but will count toward the quan for such a vote and will not frustrate such \mjdailing to attend the

relevant meeting. No conflict of interest has arise far and so no disclosure in this regard byBeerd of Directors has
been needed.

MAGIC Real Estate will not establish or invest ir6®CIMI and/or real estate company which is invdlire a business
with the same, analogous or complementary objeitteéa@orporate object of the Company.

3. OTHER DIRECTORSHIPS AND PARTNERSHIPS

Save as set out below, members of the Managememh Tiave not held any directorships of any comparhé same
sector of activity of the Company, or been a parine partnership in any such sector, at any tilmeéng the five years
prior to the date of this Prospectus. Current tiraships are marked with an asterisk.

Management Team member Current Directorship

Ardim, S.A. *
Ardim Casa Port I, S.ar.l. *
Ardim Parc Logistique, S.ar.l. *
Bincomerc, S.A. *
Bosque Portfolio Management, S.L.
Caesar Park Hotel Portugal, S.A. *
DB Real Estate Iberian Value Added I, S.A., SICAR *
Diars Tamouda, S.ar.l. *
Felting, S.G.P.S. *
LV Bureau, S.A. *
Mr. Ismael Clemente MAGIC Real Estate, S.L. *
MERLIN Properties, S.A. *
Proargos Téanger, S.A. (under insolvency proceejlings
Prodec Immobilier, Sci *
QPL Empreendimentos, S.A. *
QPL Lux, S.ar.l. *
RREEF Iberian Value Added Il, S.A., SICAR
RREEF Moroccan Explorer I, S.A., SICAR *
Silcoge, S.A. *
Tree Inversiones Inmobiliarias, S.A. *

Tree Investments, S.A.

Ardim Casa Port I, S.ar.l. *
Ardim Parc Logistique, S.ar.l. *
Ardim, S.A. *
Bincomerc, S.A. *
Caesar Park Hotel Portugal, S.A. *
Mr. Miguel Ollero DB Real Estate Iberian Value Added I, S.A., SICAR *
Diars Tamouda, S.ar.l. *
Felting, S.G.P.S. *
Fidere Residencial, S.L.U. *

LV Bureau, S.A. *
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Within the period of five years preceding the daftéhis Prospectus, none of the members of the iemant Team:

MAGIC Real Estate, S.L. *
MERLIN Properties, S.A. *
Proargos Ténger, S.A. (under insolvency proceejlings
Prodec Immobilier, Sci *
QPL Empreendimentos, S.A. *
RREEF Iberian Value Added I, S.A., SICAR
RREEF Moroccan Explorer I, S.A., SICAR *
Silcoge, S.A. *

Tree Investments, S.A.

Mr. Enrique Gracia

Corporate Inmofin, S.A. *
Silcoge, S.A. *

Mr. Miguel Ofiate

Fidere Residencial, S.L.U. *

Marina Isla Cristina, S.A.

Martell Investments, SL (on behalf of MAGIC Reald&is, S.L.) *

Fidere Patrimonio SOCIMI, S.A.U. *

had any convictions in relation to fraudulent offes;

There are no family relationships between any efrttembers of the Management Team.

has been associated with any bankruptcy, receiyeosHiquidation while acting in the capacity ofdaector or
senior manager (save for the cases mentioned talifeeabove); or

has received any official public incrimination amdsanction by any statutory or regulatory authesi{including
designated professional bodies) or has been difigddby a court from acting as a director of a gamy or from
acting in the management or conduct of the affafies company.
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PART XlII: DIRECTORS AND CORPORATE GOVERNANCE
1. DIRECTORS

The business of the Group is managed by the Dirgatach of whose business address is Paseo dstiel@na 42, 28010
Madrid, Spain.

The By-laws and the Regulations of the Board okEtors provide for a Board of Directors consistirighree to fifteen
members. As at the date of this Prospectus, tirereight Directors who are as follows:

Name Position Date appointed Date of expiration
Mr. Ismael Clemente Executive Chairman 27/05/2014 27/05/2016
Mr. Miguel Ollero Executive Director 27/05/2014 27/05/2016
Ms. Ana Garcia Fau Non-executive independent irect  06/06/2014 06/06/2016
Mr. Alfredo Fernandez Non-executive independent Director 06/06/2014 06/06/2016
Mr. Fernando Ortiz Non-executive independent Director 06/06/2014 06/06/2016
Ms. Maria Luisa Jorda Non-executive independent Director 10/06/2014 1265
Mr. Donald Johnston Non-executive independent Director 11/06/2014 /P65
Ms. Ana de Pro Non-executive independent Director 01/04/2015 opay7

As of the date of this Prospectus, all Directorsehbeen appointed, have accepted their appointarehthave been
registered with the Commercial Registry of Madrid.

It is the Company's intention to have a Board ofddtors comprising between 12 and 15 members, fowhich two
members will be executive Directors, eight to nimembers will be independent Directors and two to fmembers will
be non-executive proprietary Directors.

The Secretary of the Board of Directors is Ms. MénMartin de Vidales. The Vicesecretary of the BaafrDirectors is
Mr. lldefonso Polo.

Under the By-laws, Directors are appointed for rantef two years, which may be renewed by Sharehslddowever,
Directors holding office for a consecutive periddrmre than six years cannot qualify as indepenbaeictors.

There are no family relationships between any efdirectors.

Brief biographical details of the Directors, ard@bws:

Mr. Ismael Clemente

Mr. Ismael Clemente is the Executive Chairman ahi@fExecutive Officer (CEO) of the Company.

Mr. Ismael Clemente has over 20 years’ experiersca eeal estate professional. He has worked aigbaes, Bankers
Trust REIB, DB Real Estate and RREEF, as Managiimgcir. Mr Clemente has participated in transadiavith an
aggregate volume of approximately €5,000 milliomoas all property sectors. These include the aitijuis private
placement and sale of the Hotel Arts complex incBlEma (IHF Deal of the Year 2001), the repositignof Penha Longa
in Lisbon and Alfamar in the Algarve; the investrim public tender offer over, restructuring amdesto ING Real Estate
of the Spanish listed shopping centre operator, Sl8.; the sale of Renta Inmobiliaria, S.A. to @exl Electric Capital;
the structured sale and leaseback of the Spanmtigharters of Dragados; the advisory services &z $iyonnaise des
Eaux, Telefonica and Portugal Telecom in the rausgdion of their property holdings; the joint verg with Grupo SIL
in Portugal; the incorporation of ARDIM in Moroccand the sale and leaseback of Tree's assetsarpest real estate
transaction executed in Europe in 2009. Most régehe has led the acquisition of a social hougngtfolio from the
Municipality of Madrid, FCC and SAREB for The Blatkne Group and over €1,200 million of performingl anon-
performing loans for Deutsche Bank AG London anddBfield Strategic Real Estate Partners.

During his tenure at RREEF, he was responsibleafteam managing an asset portfolio of more thaf0€3million,
representing the full range of global funds advisgdRREEF. This team also raised seven investmeithes, of which
five are still active, representing approximate§0€ million of equity on behalf of Spanish privatéents and family
offices.
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Mr. Clemente holds superior degrees in Law and @oenémics & Business Administration, with a spesciatiion in
Finance, from ICADE, is a teacher of the MRE progmge at Instituto de Empresa and a member of thaiSp&ouncil
of the Urban Land Institute (ULI).

Mr. Miguel Ollero
Mr. Miguel Ollero is the Chief Operating Officer @©) and Chief Financial Officer (CFO) of the Compan

Mr. Ollero has over 12 years' experience as a estate professional. He has worked at Arthur Araers-CC

Construccion, Deutsche Bank M&A and RREEF, as MaraBirector. During his tenure at RREEF, he leel éixecution

of real estate transactions with an aggregate \@flapproximately €4,000 million, ranging from CaoeOpportunistic, as
well as the subsequent asset management of tHamggortfolios. He also played a key role in 8teucturing and equity
raising of five investment vehicles for the Iberjgeninsula and Morocco, launched in cooperatioh tie Private Wealth
Management Division of Deutsche Bank.

Mr. Ollero holds superior degrees in Law and inriguoics & Business Administration, with a specidlmain Finance,
from ICADE.

Ms. Ana Garcia Fau — Independent Director

Over the last 20 years, Ms. Ana Garcia Fau has edgoi McKinsey & Company, Goldman Sachs, Wolff ©Jin
Telefénica Group and hibl (formerly Yell Group). g her tenure at hibili, she was CEO for SpainnlLAinerica and

the US Hispanic market, member of the Executive @dtee, and since 2013, Group Chief Strategy andiri@gs

Development Officer as well. Prior to joining hibéhe worked for the Telefénica Group for ten yeshere she held
several positions at TPI-P4aginas Amarillas, sucBRS and Managing Director of Corporate Development

Ms. Ana Garcia Fau was also a member of the bohmirectors of Publiguias-Chile, TPl Peru, TPI hmigcional,
Telinver-Argentina, Adquira and Telfisa.

Ms. Ana Garcia Fau holds a superior degree in Liagvia Economics & Business Administration from ICERnd an
MBA in Business Administration from MIT Sloan Schad Management.

Mr. Alfredo Fernandez — Independent Director

Mr. Alfredo Fernandez is currently the ManagingtPar at AF Corporate Finance, an independent catpdinance
advisory firm, as well as an active private invegtodifferent enterprises.

Over the last 19 years, he has worked in investrbanking as Managing Director and co-head at 36fp&ate (a
corporate finance advisory firm), and Managing Elioe at UBS Investment Bank. He previously workeMarrill Lynch
and Morgan Stanley in London. Mr. Alfredo Fernantles multiple M&A and equity transactions expereit Southern
Europe. He previously worked at Arthur Anderseia asrporate and tax lawyer.

He holds superior degrees in Law and in Economi@&u&iness Administration from ICADE.
Mr. Fernando Ortiz — Independent Director

Mr. Fernando Ortiz is founder and Managing PartieProA Capital de Inversiones, SGECR, S.A., on#heflargest
private equity firms in Spain with over €300 miliainder management. He currently represents Priwheists in Saba,
Eugin, Ibermatica and Hospital de Llevant.

Prior to founding ProA, Mr. Fernando Ortiz was atier at N+1 and was a member of the Executive Citteen Over the
course of his tenure in N+1, which he joined in 20@is primary responsibility was transaction argion, execution and
the monitoring of portfolio company investmentsotigh to divestment. Mr. Fernando Ortiz had priavaie equity and
venture capital experience as a Director of Priaeity New Technologies at BBVA.

Prior to BBVA, Mr. Fernando Ortiz was a Corporatednce Director at ING Barings. Mr. Fernando Odtarted his
professional career at Arthur Andersen Legal ard Advisors in 1992, where he dedicated five yeamsgpally in tax
and legal advisory work.

Mr. Fernando Ortiz has been a member of the BoérDirectors of Saba, Eugin, Ibermética, Iberdrof@odybell),
Cadyssa, Aseguramiento Técnico y Calida, S.L. agitb¥Advanced Voice Solutions.

He holds superior degrees in Law and in Economi@&u&iness Administration from ICADE.
Ms. Maria Luisa Jorda — Independent Director

Ms. Maria Luisa Jorda has worked as Chief Econ@mitFinancial Officer of the Deoleo Group. Previgishe served as
Chief of Internal auditing and Corporate Governaat&0S Corporacion Alimentaria (currently Deol&#) and Chief
Financial and Economic Officer at Metrovacesa.

She has served as independent director for Jesimt# June 2010 where she also acts as Chairwohtae company’s
Audit and Control Committee.

Ms. Maria Luisa Jorda has a bachelor in Busineswmifidtration, and a master in Business Administrafrom the IE.
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She is a member of the Official Register of AuditROAC) and Member the Institute of Directors dahagers (ICA).
Mr. Donald Johnston — Independent Director

Mr. Donald Johnston has over 30 years’ experiesc@westment banker with an extensive strategicsady and capital
markets expertise. He is currently a chairman ofRéa Kingdom Advisory, which he set up to provideisory services,
and a Senior External Adviser to Deutsche Bank.

Mr. Donald Johnston was a Chairman of the Europdargers & Acquisitions Group at Deutsche Bank fraf05 to
2010. Prior to 2005, he was CEO of the Europeangkterand Acquisitions Group and a member of theojfigan
Management Committee and Global Banking Operatiogni@ittee for Deutsche Bank’s Global Corporate Faean
Division. He joined Deutsche Bank on the acquisiidd Bankers Trust in 1999. He was a board memtbBaakers Trust
International and a member of the Global Manager@Gemimittee. He joined Bankers Trust as head of igan M&A in
1992 and subsequently became co-head of InvestBaerking in Europe while continuing to run BT Wolfahn, the
bank’s European M&A practice.

Prior to setting up his own advisory business, §tdm Associates, between 1990 and 1992 in MadridLaimdon, he
worked at Salomon Brothers for 11 years where fierégponsibility in Investment Banking for Spainysiia, Italy and
Portugal from 1984 to 1990.

Mr. Donald Johnston holds a B.A. degree in Politigence and Spanish from the Middlebury College a M.A. degree
in International Economics and Latin American Saésdifrom The John Hopkins University School in Adweoh
International Studies.

Ms. Ana de Pro — Independent Director

Ms. Ana de Pro is currently Chief Financial OfficgfrAmadeus and has global responsibility for ficiahmanagement
and control for the Amadeus Group. She is basédhidrid and is a member of the Amadeus executiveagement team.

Previous to her appointment in Amadeus, Ana wasp@ate General Manager at Sacyr Vallehermoso shO€2.

Reporting directly to the Chairman, she was respidor the areas of corporate development, irorestlations,

marketing, e-business and communication. Priohi® position, she worked for eight years at Metoega as Deputy
General Manager & Finance Director and her dutieduded accounting and administration, treasurynagement
control, institutional relations and strategic pleng.

Between 1990 and 1994, she was senior auditorthtiAAndersen, working for companies from varioestars including
telecommunications, engineering and construction.

Ms. Ana de Pro holds a BSc in Business Studiesiasing in Auditing, from Universidad Complutende Madrid, and
completed IESE Business School’'s PDG executiverprogie. She is a Spanish native and speaks Engliskranch.

2. CONFLICTS OF INTEREST

Subject to certain exceptions, the Spanish Compahat and the By-laws generally prohibit Directédrem voting at

Board of Directors’ meetings or meetings of comed#t of the Board of Directors on any resolutionceoning a matter in
which they have a direct or indirect interest whigmaterial, or a duty which conflicts or may dmtfwith the interests of
the Company. Directors may not be counted in treugu in relation to resolutions on which they aot entitled to vote.
See section 6 of Part XXII gdditional Informatiot) for a summary of the By-laws and details of #heeptions to the
prohibition referred to above.

Mr. Ismael Clemente is executive Chairman of then@Gany as well as member of the Management TeanCE@lof the
Company. In addition, Mr Ismael Clemente is ontheffounding partners of MAGIC Real Estate.

Mr. Miguel Ollero is an executive Director of the@pany as well as a member of the Management Tadr®@O of the
Company. In addition, Mr. Miguel Ollero is a foundipartner at MAGIC Real Estate.

Each of Ms. Ana Garcia Fau, Mr. Alfredo Fernandde, Fernando Ortiz, Ms. Maria Luisa Jorda, Mr. Diohdohnston
and Ms. Ana de Pro are independent in connectitimttve Company.

3. INTERESTS OF THE DIRECTORS IN THE SHARE CAPITAL

Seven out of the nine current members of the Manage Team (Mr. Ismael Clemente, Mr. Miguel Olleir, Francisco
Rivas, Mr. Enrique Gracia, Mr. Luis Lazaro, Mr. Mg Ofate and Mr. Fernando Ramirez) are currerghnprs of
MAGIC Real Estate (with Mr. Ismael Clemente and iigOllero being founding partners of MAGIC Realdts) and
shareholders of MAGIC Kingdom, a Shareholder of @@mpany. MAGIC Real Estate owns a 43.86% of MAGIC
Kingdom, who is in turn a shareholder in Merlin.rtRermore, some of the members in the ManagemeamTare
individually shareholders in MAGIC Kingdom.

The Management Team, including Mr. Ismael Clememtd Mr. Miguel Ollero, have invested €7.5 million the
Company through their investment vehicle, MAGIC #diom. At the date of this Prospectus, MAGIC Kingdboids
1,124,999 Ordinary Shares of the Company, repriesprit.58% of the issued share capital of the Compde
Management Team, through MAGIC Kingdom, has conemhito participate in the Offering.
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4, Lock-UP ARRANGEMENTS
Company lock-up

Under the terms of the Underwriting Agreement, @@mpany has agreed that, during the period fromd#te of this
Agreement to and including 180 days after the Afa8ing day following the Subscription Date, the Qamy will not,
without the prior written consent (which conserdilshot be unreasonably withheld or delayed) ofaanity of the Joint
Bookrunners, which majority shall include the S@lebal Coordinator:

0] directly or indirectly, issue, offer, pledge, salfntract to sell, sell or grant any option, righrrant or
contract to purchase, exercise any option to getichase any option or contract to sell, or lendtberwise
transfer or dispose of any Ordinary Shares or athares of the Company or any securities convertithb
or exercisable or exchangeable for Ordinary Sharegher shares of the Company or file any prosgect
under the Prospectus Directive or any similar daeninwith any other securities regulator, stock exce
or listing authority with respect to any of thedgoing

(i) enter into any swap or any other agreement or ramgaction that transfers, in whole or in partectiy or
indirectly, the economic consequences of ownergifimny Ordinary Shares or other shares of the
Company; or

(iii) enter into any other transaction with the same @tin effects, or agree to do or announce or othserwi
publicise the intention to do any of the foregoing,

whether any such transaction described in any lofckauses (i), (i) or (iii) above is to be settled delivery of Ordinary
Shares or any other securities, in cash or otherwis

The foregoing sentence shall not apply to (A) #sué and/or sale and offer by the Company of ths@iption Rights

and the New Shares as described herein, (B) th graxercise of options or other rights to acg@rdinary Shares or
rights related to Ordinary Shares under the Conipayployees’ share and incentive schemes, in eash as disclosed
in the Prospectus, and (C) the issue of Ordinagré&hfor the purpose of executing the potentialgerebetween the
Company and Testa.

Management lock-up

In relation to the Initial Issue, MAGIC Kingdom hagreed that during the period commencing on tie ofethe Placing
Agreement relating to the Initial Issue (13 Jun&é40and ending 720 days following Initial Admissjdhat it will not,

without the prior written unanimous consent of thmtial Issue Joint Bookrunners (which consent khadt be

unreasonably withheld or delayed):

(iv) directly or indirectly, offer, pledge, sell, conttao sell, sell any option or contract to purchgaarchase
any option or contract to sell, grant any optiaght or warrant to purchase, lend or otherwisedfemnor
dispose of any Ordinary Shares or any securitiessartible into or exercisable or exchangeable for
Ordinary Shares; or

(v) enter into any swap or any other agreement or ramgaction that transfers, in whole or in partectiy or
indirectly, the economic consequence of ownershtheOrdinary Shares,

whether any such swap or transaction describeditircuse (i) or (ii) above is to be settled byidely of Ordinary
Shares or any securities convertible into or esatie or exchangeable for Ordinary Shares, in aastherwise.

Such lock-up arrangement will not apply to (i) aamyangements between MAGIC Kingdom and any findrnesitutions
which have provided, or may provide in the futuieancing for the purposes of the subscriptionuafts Ordinary Shares
by MAGIC Kingdom, provided that such Ordinary Sheareay only be used to secure MAGIC Kingdom'’s payten
other obligations under any such financing; (ignsfers of Ordinary Shares in favour of memberthefshareholders of
MAGIC Kingdom or their direct family members (beiregparent, brother, sister, spouse or civil pariorea lineal
descendant of any of the foregoing), provided #rgt such transferee shall agree to be bound biptheup obligations
during the remainder of the lock-up period; (ii))the event of the whole or partial takeover ofifseied share capital of
the Company which has been recommended by the Bb&iulectors; (iv) the implementation of a scheofi@rrangement
in respect of the sale of the Ordinary Shares @fGbmpany that has been recommended by the Bodueiftors; (v) a
scheme of reconstruction of the Company which e lecommended by the Board of Directors; andafw) buyback
by the Company of Ordinary Shares on identical $etorthe terms offered to all Shareholders.

In addition, each member of the Management Teamsuant to the terms of the Management Stock Plansabject
to the exceptions below, shall not dispose of angiftary Shares received as part of or pursuanbhéoManagement
Stock Plan prior to the first anniversary of theedan which the Ordinary Shares are delivered toraember of the
Management Team. The lock-up shall not apply (ith# employment or commercial relationship is terabéd or
ends as a result of the retirement, redundancythdd&health, injury or disability of the relevaimember of the
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Management Team or (ii) under a change of contrthe Company.

The foregoing lock-up provisions will also applyaaoy of the New Ordinary Shares received by MAGIi@d¢tiom in
the Offering but will expire for these New OrdinaBhares on the same expiry date as that of the @hginary
Shares.

5. REMUNERATION ARRANGEMENTS

Pursuant to article 38 of the By-laws and articec® the Regulations of the Board of Directors,eBtors are entitled to
receive per diem allowances for attending any mgstbf the Board of Directors and of the differ@ummittees of the
Company of which they form part at any given tircepsisting of a fixed annual amount per Directdrtsethe general
meeting of Shareholders. The Shareholders candalide when or for what reason such amount cae\wewed and/or
updated periodically. The remuneration of each pedelent Director and of the other non-executivee®aors of the
Company for 2014 was set at €30,000. The remuoerafiindependent Directors and of the other nogcetive Directors
of the Company on an annual basis has been sé0z2GD by the General Shareholders’ Meeting held éwpril 2015.
The remuneration report containing details of tamuneration arrangements of the Board of Direct@s approved by
the General Shareholders’ Meeting in a non-bindintg held on 1 April 2015.

Pursuant to article 38 of the By-laws, the ProprigDirectors are not entitled to remuneration.

Mr. Ismael Clemente and Mr. Miguel Ollero, who aeecutive Chairman and executive Director, respelsti are not
entitled to receive any remuneration in connectigth their positions as executive Directors of tbempany. However,
they are entitled to receive remuneration in corspon for their executive duties. At 31 Decembet£ Mr. Ismael
Clemente and Mr. Miguel Ollero had accrued an lentiént to €580,000 of variable remuneration (hdlfvbich is

deferred for five years). The Company has no pensisigations with members of the Board of Direstbeyond those
applicable to ordinary employees. The Company hastgd no advances, loans or guarantees to atgy Directors.

The breakdown of amounts received by the Boardi@fdbrs in 2014 is as follows:

Board member Type € thousands
Ismael Clemente Orrego Executive Chairman @42
Miguel Ollero Barrera Executive director 438
Donald Johnston Independent director ®30
Maria Luisa Jord& Castro Independent director ®30
Ana Garcia Fe Independent director %
Alfredo Fernandez Agri Independent director %
Fernando Ortiz Vaamonde Independent director ® 30
Matthew Glowasky’ Independent director ®L
José Garcia Cedrtth Independent director ®L
Total 1,030

Note:

(1) As of the date of this Prospectus, not a merobtite Board of Directors.

(2) €150 thousand correspond to fixed compensatimh€292 thousand to variable compensation. This
amount corresponds only to salary as no compensagioeceived as director.

(3) €150 thousand correspond to fixed compensatith€288 thousand to variable compensation. This
amount corresponds only to salary as no compensagioeceived as director.

(4) Amount corresponding to fixed compensationivackas director.

(5) As proprietary director (consejero dominicat) nompensation is received.

6. DIRECTORS’ LETTERS OF APPOINTMENT

Mr. Ismael Clemente and Mr. Miguel Ollero receivemuneration pursuant to their condition as memioérghe
Management Team. For further information on theumenation of the Management Team see section 1FRaxf XI|
(“The Management Tedmn

Each Director has the same general legal resptitistbio the Company as any other Director of @@mpany and the
Board of Directors of the Company as a whole itectively responsible for the overall success ef @roup.

No compensation is payable to any of the non-ekexWirectors in the event of the lawful terminatiof his or her
appointment.

Executive Directors are entitled to a severancemgays in case their employment contracts as memdierthe
Management Team are terminated. The maximum anafsiich severance payments will be equivalentrmubiple of
the total gross remuneration (including all conseptich as base salary and bonus paid, any Aw&ttses related to the
Management Stock Plan awarded to the member dfltmagement Team and any restricted bonus to which member
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was entitled) in the 12-month period prior to tevation. If the termination takes place during thiet fyear following
Initial Admission, the relevant member will be éledl to five times such total gross remunerationtHe event such
termination takes place after the first year follogvinitial Admission, such severance package wdéddeduced by 20%
in each year during the subsequent four years.flther information, please refer to section 1 @frtPXIl (“The
Management Tedin

7. OTHER DIRECTORSHIPS AND PARTNERSHIPS

Save as set out below, the Directors have not &i®jddirectorships of any company in the same sedtactivity of the
Company, or been a partner in a partnership insaei sector, at any time during the five yearsrgndhe date of this
Prospectus. Current directorships are marked withsterisk.

Director Directorships
Mr. Ismael Clemente Please refer to section 3adf Rl (“The Management Tedmn
Mr. Miguel Ollero Please refer to section 3 of P4it(* The Management Tedmn
Ms. Ana Garcia Fau Hibu Connect, S.A.
Mr. Alfredo Fernandez Alfer Corporate Finance Sp&ih.U. *

Catral Garden & Home Depot, S.L. *
NH Hotel Group, S.A.
RREEF Iberian Value Added I, S.A., SICAR

Mr. Fernando Ortiz Proa Capital de Inversiones SBEEA. *
ZENDA Capital, S.L. *
Lujoestil participaciones empresariales, S.L. *
SABA infraestructuras, S.A. *
Luarmia, S.L. *

Ibermatica, S.A. *

Ms. Maria Luisa Jorda Jazztel, plc *

Tubos Reunidos, S.A.*

Mr. Donald Johnston Acerinox, S.A

Ms. Ana de Pro Amadeus Americas, Inc. *
Amadeus Content Sourcing, S.A. *
Amadeus North America, Inc. *

Amadeus, S.A. *

In respect of the companies described above, wittarperiod of five years preceding the date of Briospectus, and save
as disclosed below, none of the Directors:

» has had any convictions in relation to frauduldfercces;

» has been associated with any bankruptcy, receiyeosHiquidation while acting in the capacity ofd&ector or
senior manager (save for the cases mentioned talifeeabove); or

» has received any official public incrimination amdsanction by any statutory or regulatory authesi{including
designated professional bodies) or has been difigddby a court from acting as a director of a amy or from
acting in the management or conduct of the affafies company.

Save as discussed above, there are no arrangearemtsierstandings with major Shareholders, memiseygpliers or
others pursuant to which any Director was selected.

There are no family relationships between any efdirectors.

140



8. CORPORATE GOVERNANCE AND BOARD PRACTICES
8.1 Corporate Governance for the Company

The Company complies with all the amendments intced to the Spanish Companies Act pursuant to #we31/2014
amending the Spanish Companies Act for the imprevenof the corporate governandeey 31/2014, por la que se
modifica la Ley de Sociedades de Capital para lppraedel gobierno corporativip

The Spanish Good Governance Code of Listed Compd@idigo de Buen Gobierno de Sociedades Cotijadated

February 2015 sets out the recommendations on r@gpgovernance to be considered by companied listehe Spanish
stock exchanges. The Board of Directors suppormb Istandards of corporate governance and the geweltt of

corporate governance policies and procedures iordance with the requirements of the Spanish CeatpaBovernance
Code. As a recently incorporated company, the Comjsastill evaluating the feasibility, costs, slaility and benefits to
shareholders and the Company of complying wittoathe recommendations and the best way to impleithem. As of

the date of this Prospectus, the Company followsobzhe recommendations contained in the SpanisipdCate

Governance Code, with the following exceptions:

» Recommendation 6 advises listed companies to dpagertain reports on a voluntary or compulsory $akiould
publish them on their website well in advance & #&mnual general meeting. The report on the indere of
the auditor and the social corporate responsibidiport have not been published on Merlin’s webgite

* Recommendation 25 states that the appointmentseandneration committee should ensure that non-éxecu
directors have sufficient time available to disgfeatheir responsibilities effectively and that buard of directors
regulations should lay down the maximum numberoofigany boards on which directors can serve. Acogrth
the Company’s by-laws and internal regulationsrethtae no limitations in place at the moment forebior to
hold director positions in other companies. The dippments and Remuneration Committee is not yeeuad
obligation to ensure that non-executive Directaagehan adequate amount of time to carry out tlasks The
Company aims to comply with these recommendatiotise near future.

* Recommendation 40 states that listed companieddshave a unit in charge of the internal audit fiorg under
the supervision of the audit committee, to monitar effectiveness of reporting and control systefigs unit
should report functionally to the board’s non-exa@ichairman or the chairman of the audit comnaitfEhere is
no Internal Audit unit as such yet, due to the Canys short existence. However, there is a pensaharge of
carrying out risk management and internal managerections. An Internal Audit unit will be creatéad the
near future.

* Recommendations 42, 43 and 44: these recommensglatinitess certain functions which are recommeralbd t
performed by the audit committee. The functiongh&f Audit Committee listed in these recommendatiares
mostly (but not all) included in the Company's layvs and internal regulations.

+ For Recommendations 45 and 46 regarding risk manegepolicies and the internal audit unit pleaderreo
comments on Recommendation 40.

* Recommendation 54 states that the corporate soemponsibility policy should state the principles o
commitments the company will voluntarily adherértdts dealings with stakeholder groups. Accordioghe by-
laws and the internal regulations, there is no @@te social responsibility policy in place yet doethe short
term of existence of the Company, but the Compaiiydefine it in the near future.

 Recommendation 55 states that the company shoptgitren corporate social responsibility developraentits
directors’ report or in a separate document, usimgnternationally accepted methodology. The Comoes
not provide information in corporate social respbifisy on the management report yet, but will do is the
future.

8.2 The Board of Directors

The Spanish Companies’ Act provides that a compargard of directors is responsible for the managem
administration and representation of a companyllimatters concerning the business of the companpject to the
provisions of the company’s by-laws and the powerserred by shareholders’ resolutions.

The By-laws and the Regulations of the Board okEtiors provide for a Board of Directors consistaighree to fifteen
members. Directors are elected by the Shareholdeysrve for a term of two years and may be retate» serve for an
unlimited number of terms except for independeme@ors, who may only be re-elected to serve far @dditional terms
after their initial term has been completed. A Bioe may resign or be removed from office at thrmonemendation of the
Board of Directors at a general meeting of Shadrsl However, the Board of Directors of the Conypzan only make
such recommendation in the case of an independeettdr if there is justified cause, which shall fperceived by the
Board of Directors subject to a report from the Rasration and Nomination Committee. This may bectse where, for
example, a Director has breached an applicableocai@ governance recommendation or has not fulftiis or her duties
or when he/she no longer complies with the debnitof independent Director. There are no limitagiam place at the
moment to hold director positions in other compsnie
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As at the date of this Prospectus, there are &ghkttors on the Board of Directors. Mr. Ismael i@&mte and Mr. Miguel
Ollero are considered to be executive Directorthag are both members of the Management Team. kia.@arcia Fau,
Mr. Alfredo Fernandez, Mr. Fernando Ortiz, Ms. Matiuisa JordaMr. Donald Johnston, and Ms. Ana de Pro are each
considered independent pursuant to Ministerial OMHEC/461/2013. Mr. Donald Johnston was also na@edior
Independent DirectoiJonsejero Independiente Coordinajlat the board meeting held on 26 February 2015.

The Board of Directors of the Company is respoesiol the management and establishes the strategiounting,
organisational and financing policies of the Grotipe By-laws provide that the Chairman of the Baafr®irectors shall
be elected by the Board of Directors from amongrtteambers of the Board of Directors subject to aorefrom the
Remuneration and Nomination Committee.

The Board of Directors supervises the operationshef Group. Moreover, the Board of Directors isrested with
preparing General Shareholders’ Meetings and cagrgut their resolutions.

The Directors are also responsible for the deteatiin of the Business Strategy of the Group andehawerall
responsibility for overseeing the performance eflanagement Team and the Group’s activities.

The By-laws provide that the Board of Directorghed Company meet as frequently as necessary, deasafour times in

each calendar year, to effectively execute itsedudind whenever its Chairman deems appropriatadition, the Board
of Directors must meet when required to do so bleast a Director representing one third of its rbers, the Director
especially authorised to do so or by two of theepehdent Directors, in which case it shall be datig the Chairman, by
any written means personally addressed to eaclctDiteo meet within the next fifteen days followithe request. The
Directors representing at least one third of tharBoof Directors’ members may call for a Board afedtors’ meeting,

indicating the agenda if, prior request to the @han, the latter, with no justified cause, hadcwsited the meeting within
the period of one month. The By-laws provide thamhaority of the members of the Board of Direct{mspresented in
person (in the case of non-executive Directorsy thay be represented only by non-executive Dirs§tor by proxy by

another member of the Board of Directors) cong#it quorum. Resolutions of the Board of Direcawespassed by an
absolute majority of the Directors present or repneed at a Board of Directors meeting unless wikerindicated in

applicable laws, the By-laws or the regulationshef Board of Directors. In the event of a tie, @eirman will have a
casting vote.

The Board of Directors met eleven times in 2014 laasl met eight times in 2015. The Board of Direciotends to meet
at least four times in each calendar year andiedicibrs will be given full and timely access te ihformation necessary to
assist them in the performance of their duties.ofdiog to the Spanish Corporate Governance CodeBtlard of Directors
should meet at least eight times a year. As a gknge, an agenda and Board of Directors’ papeescaculated to the
Directors in advance of Board of Directors’ meetinig allow them an adequate opportunity for revées preparation for
Board of Directors’ meetings. The Company Secretargesponsible for ensuring Board of Directorsogadures are
followed and all Directors have access to his adeind services. With a view to receiving assistandbe exercise of
their duties, non-executive Directors may requastthe expense of the Company, the services of, legaounting,
financial or other experts. These requests musessecily refer to specific problems of a certaigndicance and
complexity arising in the performance of their dati

Any Director co-opted to the Board of Directors thne Directors will carry out his/her duties untilet next General
Shareholders’ Meeting is held or until the legadime for holding the General Shareholders’ Magthmat is to decide on
the approval of the accounts for the previous fairyear has passed.

In the performance of its duties, the Board of Bioes is committed to maintaining a good understandf the views of
Shareholders and considerable importance will bengio communicating with Shareholders.

Directors are expected to attend all Board of Doext meetings and the General Shareholders’ Mgetif the Company.
Details of the remuneration of Directors are setabisection 5 of this Part Xl Directors and Corporate Governarige

8.3 Delegation of powers

Applicable law provides that when the company'sldys do not state otherwise, the board of directoay appoint an
executive committee or one or more chief executifieers (CEO). However, the board of directors may delegate (i) its
responsibility to present the annual report andaeting statements to the general shareholderstimgedii) any powers
granted to it by a general shareholders’ meetinde@s it is expressly authorised to do so by theege shareholders’
meeting), or (iii) certain faculties set out in tBpanish Companies Act, including, among otheesatiproval of the business
plan, the annual budget or the investment, finamainrporate social responsibility or dividendsigiek.

The By-laws of the Company allow for the appointingha CEO with general decision-making powers dbh@se matters
which are not Reserved Matters. As of the datéisf Prospectus, Mr. Ismael Clemente Orrego is tB® @nd executive
Chairman of the Company.

The Board of Directors may also grant general ectic powers of attorney to any person, whethenarthat person is a
Director or a Shareholder, subject to certain légatations and exceptions.

8.4 Reserved matters
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The Board of Directors is invested with the widpstvers of representation of the Company with theeption of those
matters legally reserved to the General Sharehsiltgeting.

The Board of Directors shall ensure that no actiodecision is taken to proceed with any of théofeing matters unless it
is approved by an absolute majority of the Dirextwho are present or represented and entitledtéoatdhe relevant Board
of Directors’ meeting. In addition to the specifieserved matters contemplated under applicablslégigin, the reserved
matters of the Company are the following (eacReserved Matté}:

(i)
(i)

(iii)

(iv)

v)
(Vi)

(vii)

(viii)

(ix)

)

(xi)

(xii)

(xiii)

(xiv)

(xv)

approval of the Group’s long-term Business Strategyual business plan and five-year strategicsplan

proposal to the General Shareholders’ Meeting inglato changes to the Company’s capital structure
including share capital reductions, share issugsef# under the Management Stock Plan) and share
buybacks, mergers, transformations, spin-offs, eted any changes to the Company’s listing ortatus

as a SOCIMI,

approval of the annual report, the statement gifaesibility and statements regarding the interinaficial
information (upon recommendation of the Audit arahtCol Committee);

approval of any material changes in the Group’®aicting policies or practices (upon recommendagion
the Audit and Control Committee);

any matter concerned with or proposal to the Gérgfrareholders’ Meeting of the takeover of, or neerg
with, another listed company;

property acquisitions, disposals, developmentaribegshments, and other transactions in excess 50 €1
million or any significant transaction under €15@lion where the transaction is not in the normaiise
of the Group’s business;

appointment or removal of the Chairman, a Dire¢byr co-option) and the Secretary or the Viceseryeta
of the Board of Directors (upon favourable reportpooposal of the Remuneration and Nomination
Committee);

remuneration of Directors of the Board of Directorsaccordance with the remuneration policy appdove
by the General Shareholders’ Meeting and theirctireports (upon recommendation of the Remuneration
and Nomination Committee);

any joint or co-investment between the Group arel@mmore third parties;

authorisation of any external financing for the w@stion of an individual asset in excess of 50%VLT
together with any expected or proposed initial i@@xpenditure in respect of such asset;

authorisation for the entering into hedging or daiives transactions, unless such hedging tramsectire
related to the hedging of an external financing;

the entering into any agreement with any third ypéiricluding in relation to the property management
services) with an annual value per outsourcingreshexceeding €3 million;

changes relating to the Company’s gearing policy;

conflicts of interest resolution, where this congmete is not granted to the General Shareholderstinte
by law or the By-laws; and

approval for surpassing the Annual Total Overheads.

8.5 Board Committees of the Company

Pursuant to the By-laws, the Board of Directors éstablished an Audit and Control Committee anceamheration and
Nomination Committee. As at the date of this Progpe all members of the Audit and Control Comreiteand of the
Remuneration and Nomination Committee are indepent®s-executive Directors.

Audit and Control Committee

The Audit and Control Committee is responsible &mong other things, the following basic functions:

(i)

(ii)

(iii)

informing in the General Shareholders’ Meeting ssues of its competence brought up by Sharehdlders
relation to matters for which the Audit and ContGammittee is responsible;

submitting to the Board of Directors, for submisshy the Board of Directors to the General Shadgrs!
Meeting, the appointment, revocation, renovatiosstution, scope of the mandate and terms ohtiere
of the Group’s external auditors, as well as rengifrom the Group’s external auditors informatmmthe
external auditing plan and its execution and présgrits independence when carrying out its mandate

examining the circumstances that motivate the negign of the external auditor;
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(iv)

v)

(Vi)

(vii)

(viii)

(ix)

)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xwvi)

supervising the efficiency of the internal contafl the Company, the internal auditor and the risk
management systems, as well as discussing witksthep’s external auditors the relevant weaknesses i
the internal control system revealed by the extexudit report;

ensuring the independence and effectiveness ahtemal auditing function, and verifying its adegy
and integrity;

proposing the selection, appointment and subsiitutf the personnel responsible for the internditang
services; proposing the budget for such servieegiving periodical information in relation to #@stivities
and verifying that the members of the ManagemerdnTedake into account the conclusions and
recommendations included in their reports;

acting as a channel of communication between therdBof Directors and the auditors, evaluating the
results of each audit and supervising the resparfdbe Management Team to the recommendatiorseof t
external auditors and mediating in the event ofréisancies between the two in relation to the fpias
and criteria applicable in the preparation of timaricial statements and, where appropriate, irgestitig
the circumstances giving rise to the resignatiothefauditors;

reviewing, on a regular basis, the internal contmot risk management systems of the Group and in
particular, the correct design of the internal colgystem on the financial informationSCIIF” ), in order
to duly identify, manage and give notice of themrasks;

approving the internal auditing plan for the evéilba of SCIIF and receiving regular information tbie
outcome of its work, as well as of the action dtandealing with the identified deficiencies;

dealing with the external auditors in order to reeenformation about any matters that might jeclise
such auditors’ independence to be examined by tditAand Control Committee and any other matters
related to the audit process and other communitatas provided in laws regarding the auditing and
technical standards applied to auditing;

overseeing the auditors’ compliance with the teofrihe auditors’ engagement and ensuring that tldé a
opinion in respect of the Group’s financial statatrie clearly and precisely formulated,;

reviewing the accounts and periodic financial infation furnished by the Board of Directors to the
securities regulatory authorities and the regujabardies of the stock exchanges on which the Cogipan
shares are traded, ensuring that the Group ismpkance with the rules and regulations of suchulaory
authorities and that it is correctly applying geligraccepted accounting principles, and reportngany
proposals for modification of the Group’s accougtiprinciples and criteria suggested by its senior
management;

annually issuing, prior to the audit report, a mtpn the independence of the auditors;

informing the Board, prior to the adoption of a idem, on the creation or acquisition of sharesp¥cial
purpose vehicles or with domicile in countries édased tax haven, as well as any other transadfon
similar nature that, due to its complexity, migahthge the transparency of the Group;

informing the Board of Directors of all matters vegd by the law, the By-laws and the internal Boaf
Directors regulation, and in particular the Compsuparticipation in SPVs or in companies locatedaix
havens and on issues relating to related paraesdrctions; and

appointing and supervising the services providethbyexternal appraiser in relation to the valuatibthe
Group’s assets.

The Audit and Control Committee must have a minimafrthree and a maximum of five members, who apoeped by
the Board of Directors following proposals from tRemuneration and Nomination Committee. Only extkior non-
executive Directors can form part of the Audit &@whtrol Committee. The majority of its members mustindependent
Directors. Members of the Audit and Control Comadgtserve for a term of up to two years and mayksacted to serve
for an unlimited number of terms of the same darati

The Chairman of the Audit and Control Committee pwhust be an independent Director, can serve a ¢éup to two
years, and may only be re-elected as chairmarast deyear after completing the original two-yesnt The members of
the Audit and Control Committee, and in particuils chairman, are appointed taking into account @ppointees’
knowledge and experience in accountancy, auditibrisk management standards. The Audit and Co@ooimittee has
appointed a Secretary and may appoint a Vice-Segratho may not be members of the Committee.

The Audit and Control Committee meets at least @veey quarter to review periodic financial infortioa to be submitted
by the Board of the Directors to the securitiesutamry authorities, and the information to be appd by the Board of
Directors and included in the Company’s annual mepidhe Audit and Control Committee is conveneditisychairman,
either at his or her own initiative or at the resjusf the Board of Directors’ Chairman or of anytloé Audit and Control
Committee’s members.
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The Audit and Control Committee is validly assendblehen the majority of its members attend in persoby proxy.
Resolutions are adopted by the majority of memétesding in person or by proxy. In the event iéathe Chairman of the
Audit and Control Committee will have a castingerot

Minutes of the meetings of the Audit and Controh@uittee must be prepared and passed on to the mewitine Board
of Directors.

As at the date of this Prospectus, the membenseoAudit and Control Committee are Ms. Ana Garda,Mr. Alfredo
Ferndndez and Ms. Maria Luisa Jord4 (Chairman). Sberetary of the Committee (who is not a membethef
Committee) is Mr. Miguel Ollero Barrera. The Audihd Control Committee met three times in 2014 and fimes in
2015.

Remuneration and Nomination Committee

Notwithstanding other duties which may be assighedeto by the Board of Directors, the Remuneragiod Nomination
Committee has the following basic responsibilities:

(i) to evaluate and define the requirements of competdmowledge and experience required of the mesnber
of the Board of Directors and the time commitmejuired to duly perform their duties;

(ii) to bring before the Board of Directors the propsdal appointment, re-election or removal of indegent
Directors in order for the Board of Directors tog@eed with their appointment (co-optation) or take
such proposals for submission to the decision ef @eneral Shareholders’ Meeting, and report on the
appointments, re-elections or removals of the ofhezctors.

(iif)  to report on the appointment of the Chairman, \Gt&irman, Secretary and Vice-Secretary of the Board
of Directors;

(iv) to report on the proposed appointment of the mesntifethe Audit and Control Committee;

(v) toreportto the Board of Directors on the perfongeby the Chairman of his or her duties. Suchrtéps
been prepared for the year 2014 and was approvednateting of the Board of Directors held on 26
February 2015;

(vi) examining and organising the succession of ther@i@am and, as the case may be, the CEO, and make
proposals to the Board of Directors so the sucordgsidone in an orderly manner;

(vii) to report on the proposed appointment and remdvaéewior management (including the member of the
Management Team) and the conditions in their cotgra

(viii)  to establish an objective for eliminating underresentation of the under-represented gender iBdaed
of Directors and setting out policies to achievs tbjective;

(ix) set up and supervise an annual evaluation andwegwegramme of qualification, development and, if
necessary, independence, as well as maintainingcahditions of respectability, capability, expegtis
competence, availability, and commitment to theities that must be satisfied in order to serveigEsibr
and as a member of a committee, and propose tdBdlaed of Directors such measures as it deems
advisable in this regard, while collecting any mmi@tion or documentation that it deems necessary or
appropriate for such purposes. No such annual atiafuand review programme has been established so
far;

(x) toconsider the suggestions of the Chairman, tleedof Directors members, the managers or Sharetsold
of the Company;,

(xi) to propose to the Board of Directors (i) the poliegnuneration, system and amount of remuneration of
Directors, (ii) the individual remuneration of ex#ige Directors and other basic terms of their aets
and (iii) the remuneration policy of the membershef Management Team;

(xii) to analyse, formulate and periodically review temuneration programmes, assessing their adequacy an
performance;

(xiii) to monitor observance of the remuneration polidaldished by the Company. This, together with the
functions referred to in sub-paragraph (xii) abagegne of the main functions of the Remuneratind a
Nomination Committee and the members of the Coremitegularly review, and monitor observance with,
the Company’s remuneration policy; and

(xiv) to assist the Board of Directors in the compilatbbrthe report on the remuneration policy of theebiors
and to submit to the Board of Directors any otheports on retributions established in the Board of
Directors Regulations.

The Remuneration and Nomination Committee detersnthe Bonus Incentive Plan of the Chairman in leisddion as
member of the Management Team. The RemuneratiorNandnation Committee, together with the Board afebtors, is
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also responsible for administering the ManageméntkSPlan. All material decisions in relation teetiManagement Stock
Plan in relation to the executive Directors are endy the Board of Directors or the Remuneration &lmination
Committee. In addition, the Remuneration and NotianaCommittee allocates the annual Incentive &med under section
1.3 of Part Xll (‘The Management Tedto be granted to the Chairman and approvesdibgibution of the Incentive
among the Beneficiaries (as defined under sect®wflPart Xl (‘The Management Te&hresolved by the Chairman.

The Remuneration and Nomination Committee must Faveinimum of three and a maximum of five membéts.
members are external or non-executive Directorstenved been appointed by the Board of Directors. magrity of its
members must be independent Directors. MembeiseoRemuneration and Nomination Committee serve ferm of up
to two years and may be re-elected to serve faméimited number of terms of the same duration.

The Directors who are members of the RemuneratiohNomination Committee carry out their role whhey still hold
the position of Director, unless otherwise agregdhie Board of Directors. The re-appointment, egbn or termination
of the appointment of a member of the Remuneratioth Nomination Committee will be in accordance withat was
agreed by the Board of Directors.

The chairman of the Remuneration and Nomination i@ittee, who must be an independent Director, caveseterm of
up to two years, and may only be re-elected agiaai at least a year after completing the originalyear term. The
Remuneration and Nomination Committee has appoiatedcretary and may appoint a vice-secretary, wayp not be
members of the Remuneration and Nomination Comeniftee Remuneration and Nomination Committee nmeeksast
once a year. In addition, it shall meet each titris tonvened by its chairman, who must do so whenthe Board of
Directors or the Chairman of the Board of Directegquests the issuance of a report or the adopfipnoposals and, in
any case, whenever expedient for the proper fudiiibof its functions.

The Remuneration and Nomination Committee is t@d®vened by the chairman of the Remuneration andiiagion
Committee, either at his own initiative, or at theguest of the Chairman of the Board of Directaroobany of the
members of the Remuneration and Nomination Comenitself.

The Remuneration and Nomination Committee is wabidisembled when the majority of its members atitemerson or by
proxy. Resolutions are adopted by the majority efimbers attending in person or by proxy. In the ewoka tie, the chairman
of the Nomination and Remuneration Committee valldra casting vote.

The Remuneration and Nomination Committee must keigyutes of its meetings and circulate them tontteenbers of the
Board of Directors.

As at the date of this Prospectus, the membersh®fRemuneration and Nomination Committee are Miredb
Fernandez, Mr. Fernando Ortiz and Mr. Donald Ja@mgChairman). The Secretary of the Committee (whaot a
member of the Committee) is Mr. Miguel Ollero BaereThe Remuneration and Nomination Committee me¢an 2015.

Executive Committee

Pursuant to the By-laws, the Board of Directors reatablish an executive committee. However, adaidate of this
Prospectus, no such committee has been established.

8.6 Internal controls

The Board of Directors acknowledges it is respdeditr overseeing the efficiency of the systemni&inal control and
risk management, in order to safeguard the Groag&ets. Such a system is designed to identify, ggaaad mitigate
financial, operational and compliance risks inheterthe Group. The system is designed to managerréhan eliminate
the risk of failure to achieve business objectiaesl can only provide reasonable, but not absohgsurance against
material misstatement or loss. Due to the Compastyst existence, there is not yet a unit in chafghe internal audit
function as recommended in the Spanish Corporater@ance Code. However, there is a person in cladregrrying out
the aforementioned risk management and internabgement tasks and it is foreseen that such intewrdit unit will be
created in the near future. Please refer to se8tibiof Part XlII (‘Directors and Corporate Governarige
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PART XIV: THE ASSETS
1. OVERVIEW

As at 31 March 2015, the Assets consisted of retat@ assets in the office, retail and logistiggrents which were held by
four wholly-owned subsidiaries of the Company, eatkhich holds and manages a particular asses.chesat such date,
Tree held and managed 883 branch offices and fintglibgs, MERLIN Retail owned and operated MarineN#ERLIN
Oficinas held and operated the Madrid Al Office, @AP 6 & 8 and Alcala 38-40, whilst MERLIN Logistidzeld and
managed the logistics assets (Vitoria-Jundiz, Ma@retafe, Valencia-Almussafes, Zaragoza-Plaza aadrigl-Coslada).
The Group acquired these Assets for an aggregapeisiton price of €2,187.2 million including treaxdion costs and
expenses (€2,172.9 million excluding transactiosts@and expenses). The Assets are consistentvtlBtoup’s Business
Strategy and, as at 31 March 2015, consisted dbtloaving assets:

e Tree: Tree owned and operated 883 branch offices amdiinrldings located across Spain, fully leased BYRB,
with a GLA of 373,157 sgm and a 100% occupancy. IRlease refer to section 3.2 of this Part XIVHg Asset$
for information in relation to the substitution adsets exercised by BBVA after 31 December 2014.

 MERLIN Retail: MERLIN Retail owned and operated Marineda (shopgiogplex in La Corufia / Spain leased to
tenants, including Zara, H&M, Primark and Media kamith a GLA of 106,276 sgm (including the hotahd an
occupancy rate of 89.3%.

 MERLIN Oficinas: MERLIN Oficinas owned and operated the followiright office buildings, located in Madrid
and Barcelona, with a GLA of 72,568 sgm and an panuay rate of 81.6%: Madrid A1 Office (five offitaiildings
with a GLA of 34,175 sgqm in Madrid, leased to teisamcluding Philips and Neoris), WTCAP 6 & 8 (twffice
buildings in Barcelona / Spain with a GLA of 14,58%m and 14,543 sqm, respectively, leased to teniactuding
Axa, Sharp and Panasonic) and Alcala 38-40 (orieeoffuilding with a GLA of 9,315 in Madrid, leasédl the
Home Office).

 MERLIN Logistica: MERLIN Logistica owned and operated the followifieg logistics facilities with a GLA of
164,826 sgm and an occupancy rate of 10@keria-Jundiz (logistics plot in Vitoria / Spainitiv a GLA of 72,717
sgm, fully leased to Norbert Dentrenssangle, onthefleading international logistics operators),dkiidGetafe
(logistics facilities in Madrid / Spain with a GLAf 16,242 sgm, fully leased to Transportes Soute of the
leading logistics operators in the Spanish marké&i)encia-Almussafes (seven modules with a GLA&B23 sgm
in Valencia / Spain, comprising 24,757 sqm for ager and 1,856 sgm for office use, fully leasedperators and
suppliers in the automotive industry, including djpZaragoza-Plaza (industrial facilities compristhree buildings
(two for logistics and one for office use) with d&of 20,764 sqm in Zaragoza / Spain, fully leatedretall
operator Imaginarium) and Madrid-Coslada (one toggsvarehouse with a GLA of 28,490 sgm and futlgded to
Azkar). Please refer to section 4.5 of Part X\WW&hagement's Discussion and Analysis of Financiahdition and
Results of Operatiofisfor information on the acquisition made by MERLLogistica after 31 March 2015.

The Company has acquired an asset in Spain andssmt m Portugal since 31 March 2015. See Sectidn("®ther
Acquisition8) of Part XVI (“Management’s Discussion and Analysis of Financahdition and Results of Operatidhs

As of 31 March 2015, the market value of the Asgetgpproximately €2,291 million. This valuationshiaeen carried out in
accordance with the RICS Red Book by Savills éldbecember 2014, except for the two assets achjinrihe first quarter
of 2015 (Alcala 38-40 and Madrid-Coslada) whichuagion has been estimated as acquisition costhesettwo assets
(including transaction costs),. Savills’ valuatiohthe Assets acquired before 31 December 2014tiowt in Part XV

(“Company’s Valuation Repdytof this Prospectus.

All references to market value of the Assets (at freereof) in this Part XIV (The Asset} of this Prospectus refer to the
value ascribed to the Assets as at 31 December 281det out in Part XV Company’s Valuation Repdytof this
Prospectus, except for the Alcala 38-40 and Ma@adlada assets, which, as stated above, have ladeedvat their
acquisition cost (including transaction costs).

The following table sets forth certain informatiorrelation to the Assets as at 31 March 2015.

Total  perLIN Total  \ErLIN Total  \ERLIN Total

Tree (%) Retail (%) Oficinas (%) Logistica (%) Total

Market Value (€ million{ 1,669.5 72.9% 2811 12.3% 255 11.1% 85.5 3.7% 2,291.1

Total Annualised Gross Rents (€

- @ 89.1 67.3% 18.7 14.1% 17.1 12.9% 7.4 5.6% 132.3
million)

fotal Annualised Net Rents (€ million) g9 1 gg 605 174  134% 161 124% 7.4  57% 1299
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Total Annualised Net Operating

Income (€ million)® 89.1 69.2% 163 12.7% 159 12.4% 7.4 5.7%  128.6
EPRA Gross Yield® 5.33% 6.65% 6.71% 8.66% 5.77%
EPRA Topped-Up Yiel® 5.33% 6.19% 6.31% 8.63% 5.67%
EPRA Net Yield” 5.33% 5.79% 6.24% 8.63% 5.61%
Total GLA® 373,157 52.1% 72,568 10.1% 63,253 9.3% 164,826 23.0% 716,826
GLA Occupied 373,157 53.9% 59,206 8.6% 50,096 7.6% 164,826 23.8% 692,060
GLA Vacant 0 0.0% 13,362 54.0% 13,157 2.0% 0 0.0% 24,766
Occupancy Rate 100.0% 81.6% 80.0% 100.0% 96.5%
WAULT by Rents Year§’ 23.0 3.2 3.7 8.3 17.2

Notes

(1) Gross asset value based on market value aSaeils appraisal report as of 31 December 2014 aoquisition price for the 2015 acquisitions (Akca
Coslada).

(2) Annualised gross rental income has been catedlas the GRI for the month ended 31 March 20aliptied by 12, except adjusted for the assets
which tenants have left following 31 March 201% (@RI for which was included only for the periodihich the tenant was present).

(3) Annualised net rental income has been calcdlatethe NRI for the month ended 31 March 20135ipfied by 12, except adjusted for the assets which
tenants have left following 31 March 2015 (the fRIwhich was included only for the period in whitie tenant was present) Net rents deducts fromgyro
rents direct property expenses non-rechargeabtenants..

(4) Annualised net operating income has been catedlas the NOI for the month ended 31 March 20daEiptied by 12, except adjusted for the assets
which tenants have left following 31 March 201% Ol for which was included only for the periodahich the tenant was present). Net operating ireom
deducts from net rents direct collection loss aents discounts.

(5) EPRA Gross Yield is calculated dividing annsidi gross rents by market value as per the Compafaluation Report for the acquisitions carried out
during 2014 and on acquisition price for the acdfiosis carried out during 2015.

(6) EPRA Topped-up Yield is calculated dividing anraedi net rents by market value as per the Compafalisation Report for the acquisitions carried
out during 2014 and on acquisition price for thejaisitions carried out during 2015

(7) EPRA Net Yield is calculated dividing annualiseet operating income by market value as per the@ny’s Valuation Report for the acquisitions
carried out during 2014 and on acquisition price foe acquisitions carried out during 2015

(8) GLA above ground.

(9) WAULT by Rents Years means the weighted avera®eired lease term, calculated as of 31 March320

2. GEOGRAPHY AND ASSET CLASS

As at 31 March 2015, all the Assets were locate8pain In terms of breakdown by asset class, Higtetsretail, shopping
centres, offices and logistics represent 73%, 1PP% and 4%, respectively, of the Assets (all catad over market value)
as at such date.
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LOCATION OF THE PORTFOLIO

Al Madrid

3. TREE

On 3 July 2014, the Company completed the acquisitif Tree, a company which owns and operates besnand

buildings fully leased to the international Sparistnking group BBVA, and Bosque, Tree’'s propertienager, for an
aggregate price based on the enterprise valueegf, Tvhich the parties to the sale and purchasemgre of Tree agreed
amounted to €1,577.4 million, and consequentlypilrehase price of Tree amounted to € 739,483,668 & transferred
all its assets and liabilities to the Company ofiugust 2014 and was wound up on 19 December 20&dnimg that the
Group now takes care of all Bosque’s duties in rgantpthe properties.

One of the Group’s main tasks in relation to Tresssets is maintaining a good working relationstith BBVA whilst
implementing the BBVA Lease Agreement and with léralers under the Senior Facility Agreement. Tregsmagement
of BBVA's branches entails, in connection with theners associations, supervising and managingeth&anships with
the presidents of the associations, receiving,imgagrganising and filing invitations, minutes acemmunications and
scanning and delivering all such communicationBB¥A on a weekly basis. The Group must follow up amy issues
that arise and, if applicable, granting proxiesawvour of BBVA for attendance at meetings. Finalgaling with the owner
associations requires expenditure control as glheats are made by Tree and re-invoiced to BBV/Ae Ginoup must also
deal with public bodies, including public registriand cadastres, and pay property and municipes teefore re-invoicing
to BBVA. Finally, Tree makes sure that the assetgpeoperly maintained and conducts technical wvevief the proposals
of the housing associations (normally regardingristallation of elevators).

Tree is a private limited company in the form cfaciedad andnimancorporated and existing under the laws of Spain
On 25 September 2013, Tree applied for the spémiabtatus pursuant to the SOCIMI Regime with éffexfrom the
financial year commencing on 1 January 2013.

As at the date of this Prospectus, Tree's assetsanprised of 883 branch offices and five builditarated across Spain
with a GLA of 373,157 sqm, fully leased to BBVA Jlfiwing the substitution of assets exercised by BBd 3 February
2015, as further detailed in section 4.5 of Part X\lanagement's Discussion and Analysis of Financiahdition and
Results of Operatiofis

On 25 September 2009, 22 December 2009, 29 Jul a6t 27 October 2010, Tree acquired from BBVA aadain
BBVA subsidiaries, by entering into relevant pulidieeds for sale and purchase, 1,105 real estatts 3097 branches
and eight buildings) located throughout Spain. A# pf that transaction, the assets were simulisigdeased back to
BBVA (for a minimum term of 30 years for the brapshand of 20 years for the buildings with the rightenew the
leases for up to three successive periods of fasgs/each), subject to a purchase option in fasb@BVA in the 4%"
year and the 35year, respectively. Such purchase option onlyiappf BBVA remains the tenant at that time, iitit
has exercised its renewal rights in full. Furtherep@n 20 December 2011 and on 3 February 201%, daquired certain
additional properties from and sold certain prapsrto BBVA, as a consequence of the exercise byldtter of its
substitution right (as further described in sectiob of Part XVI (Management’s Discussion and Analysis of Financial
Condition and Results of Operatidjjsunder the BBVA Lease Agreement, by enteringiatditional public deeds for
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sale and purchase (together with the public demdsale and purchase entered into on 25 Septerd&; 22 December
2009, 29 July 2010 and 27 October 2010, t8BA Agreementy. As of the date of this Prospectus, Tree's asset
comprised of 883 branch offices and five buildiagsa result of disposals made up to date.

TREE KPIs (as at 31 March 2015)

Enterprise value of Tree (€ million) 1,577.4
Assets debt outstanding as of the date of purdigasglion) (842.8)
Cash generated by the individual sale of assetsgitive second quarter of 2014 4.8
Equity disbursement (€ million) 739.5
Debt to acquisition price of assets 53.1%
Appraisal Value (€ million) 1,669.5
Annualised Gross Rent 2015 (€ millidH) 89.1
Annualised Net Rent 2015 (€ milliof?) 89.1
EPRA Gross Yield® 5.33%
EPRA Topped-up Initial Yield” 5.33%
Total GLA (sgm) 373,157
Occupancy rate 100%
WAULT by rents (yearsy 23.0
Notes:

(1) Annualised gross rental income has been catedlas the GRI for the month ended 31 March 201iptied by 12, except adjusted
for the assets which tenants have left followindvitch 2015 (the GRI for which was included onlytfee period in which the tenant
was present)

(2) Calculated as annualised Gross rent minus rexpverable service charges.

(3) EPRA Gross Yield is calculated dividing annsidi gross rents by GAV.

(4) EPRA Topped-up Yield is calculated dividing @alised net rents by GAV.

(5) Weighted average unexpired lease term, caledlas the number of years of unexpired lease &srfrom 31 March 2015, until the
first break option of the lease contracts, weightgdhe gross rent of each individual lease corttrac

3.1 Valuation

Tree'’s assets were valued by Savills as at 31 Dieee2014 in accordance with the “Market Value” digion under the
valuation standards of the RICS Red Book at anezgge value of €1,669.5 million. See Part XZ¢tmpany's Valuation
Report) of this Prospectus for additional information.

The valuation methodology used by Savills considmesh asset as an individual unit. For each péaticasset, the
assumed market yield over the rent was adjustethdyollowing parameters: (i) term of the lease aotvency of the
tenant; (ii) exact location of the asset within #rea of the municipality where it is located (peiarea, secondary area or
outskirts of the city); (iii) the specific surrounds of the property; (iv) the maintenance condsi@f the asset (internal
and external); (vi) the facade to one or more ®&rémrner units); and (vii) the current rentaldlesompared to the market.
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Details of Tree's assets as at 31 December 2014 agefollows:

Gross Tree’s
Rental Market assets by Gross
Lettable Income per Value® market Initial 2014 Net
No. of Space Vacancy annum® (€ value Yield® Acquisition
Properties (sgm) Rate (%) (€ million) million) (%) (%) Yield (%)
Branch 880 350,419 0 85.0 1,615 96.8 5.26 5.56
offices
Buildings 5 23,862 0 3.6 54 3.2 6.59 7.17
TOTAL 885 374,181 0 88.5 1,669 100 5.30 5.61
Notes:

(1) For the year ended 31 December 2014.
(2) As at 31 December 2014.
(3) Gross Rental Income per annum divided by Maviedtie.

On 3 February 2015, pursuant to the terms of thetdd_ease Agreement with BBVA, BBVA signed withe@rthe
substitution of 42 properties (with a €68.6 milliBavills valuation, €3.9 million rents) in excharfge 45 new properties
entering the portfolio. The 45 new properties wals valued by Savills at €68.6 million. The geqipiaal dispersion
throughout Spain is similar in both groups of pmbjgs. All of the above mentioned substitutions aithin the limits set
out in the Master Lease Agreement with BBVA. Thbstitutions have been executed via a sale of thetirey properties
to BBVA and a purchase of the replacement propeftem BBVA. As a result of the substitutions, thranches’ total

GLA has changed from 374,181 sgqm to 373,157 sgm.

The assets were sold at a price equal to Savillgtian, triggering a taxable capital gain on s#lapproximately €29.7
million subject to the general Corporate Income #528% (in 2015). 25% can be offset with tax lessarry-forwards
existing at Tree level, reducing the effective tagebase to be paid to approximately €22.3 milliine tax accrued upon
sale would amount to approximately €6.2 milliongegximately €6.0 million to be paid in April 2015 approximately

€0.2 million to be paid in July 2016).
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3.2 Geographical Distribution as at the date of this Pospectus

iy

=

P

. ©
‘v

. §

<

[N

J

I~

The 888 real estate assets that comprise Treetsass at the date of this Prospectus are widstyildlited across Spain.
Tree’s assets as at the date of this Prospectusaated in 443 different Spanish municipalitiegtB different provinces.
Nevertheless, the majority of the branches aretdéocan the regions of Madrid, Catalonia and thedBasCountry with

159, 109 and 96 branches, respectively.

The total regional weighting of Tree’s assets db@date of this Prospectus is as follows:

Annual Rent 2015

Autonomous Number of (excluding tax and Average Monthly

Region properties Area (sqm) charges) (€) Rent per sqnf?

Total
No. Total (%) Sgm (%) € Total (%)

Madrid 159 17.9 58,843 15.8 20,451,878 23.0 33.5
Catalonia 109 12.3 49,440 13.2 11,079,257 12.4 20.8
Basque 96 10.8 32,655 8.8 9,696,441 10.9 27.7
Country
Valencia 92 104 37,294 10.0 7,400,653 8.3 18.4
Castile and 63 7.1 24673 6.6 6,196,896 7.0 23.6
Ledn
Top 5 519 58.4 202,905 54.4 54,825,125 61.6 25.4
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Annual Rent 2015

Autonomous Number of (excluding tax and Average Monthly
Region properties Area (sqm) charges) (€) Rent per sqnf?
Total
No. Total (%) Sgm %) € Total (%)

Subtotal

Rest of Spain 364 41.0 146,490 39.3 30,653,379 34.4 19.3
Branches 883 99.4 349,394 93.6 85,478,504 96.0 22.8
Buildings @ 5 0.6% 23,762 6.4 3,583,127 4.0 13.6
Total 888 100% 373,157 100 89,061,631 100 22.2
Notes:

(1) Includes two logistics properties in the Grediadrid area and three office buildings locatedAlicante, Jaen and Las Palmas.
(2) Average monthly rent is calculated as the “AahRent 2015” divided by “Area (sqm)”, where abogmund square metres are weighted by a
factor of 1.0x and below ground square metres aighted by a factor of 0.5x.

Tree’s assets comprise a mix of ground floor rétailk branches with ancillary office accommodatbove, a number of
pure office buildings and logistics warehouse prideg on the outskirts of Madrid.

The buildings are of varying ages, ranging fromergly constructed properties to much older turthefcentury
properties. As at the date of this ProspectusGihv of Tree’s assets is 373,157 sgm. The properéinge substantially in
size, from 57 sgm of lettable area at the low ehth@ spectrum to, at the high end thereof, arcefbuilding located in
Las Palmas, Canary Islands which comprises 104iA2 s

3.3 The BBVA Lease Agreement

Tree entered into two master lease agreementsBEWA on 25 September 2009 (as amended by meanddsnaum
agreements on 29 July 2010 for the purposes dfidiro) new acquisitions of properties) which appégpectively, to all
the branches and buildings comprising Tree’s asketsddition, Tree and BBVA entered into individlliesase agreements
which contain the specific conditions (e.g., adgresgistry details, rent agreed, lease term, &icgach of the branches
and buildings currently included among Tree’s asset

The terms of the master lease agreement for theimys and the master lease agreement for the theartave essentially
the same general conditions. The two master legseements for the branches and the buildings, ttegetith their
respective addendum agreements and individual legreements are referred to in this Prospectusea®8BBVA Lease
Agreement. The main terms and conditions of the BBVA Ledggeement are the following:

(@ Term mandatory term of 30 years for the branches (24&'s left) and of 20 years for the buildings §lyears
left). The average lease term is 23 years. Thentenay renew up to three times for a five-yearqebgach, with the
maximum term being 45 years for the branches angk&6s for the buildings (with no mark-to-market).

(b)  Payment of rentuarterly payment on the “18lay of the second month of each calendar quarter.

(c) Expensesboth ordinary expenses (community expenses, profex, local taxes, insurance, utilities and oedy
maintenance) and extraordinary expenses (commuaityributions and extraordinary expenses) will benk by
the tenant. Notwithstanding the foregoing, extrawaxy maintenance expenses made during the lasyéars of the
lease term shall be shared pro-rata between Tr@dBBWA in the event that the estimated life of sumtpenses
exceeds the term of the lease.

(d) Insurance BBVA is required to enter into insurance policiesere Tree shall be the beneficiary thereof toecov
potential damages and the potential loss of twosyefrent.

(e) Rent step-upto be updated on the first day of January of gaelr during which the BBVA Lease Agreement is in
force. During the first eight-year term of the BBMAase Agreement, the rent will be indexed at 1i8&s the
positive variation of the annual HICP. From thethigear onwards, the rents will be updated annuilly.5 times
the positive variation of the HICP until the endioé term of the BBVA Lease Agreement (including astension
of the initial term executed by the tenant).
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® Sublease and assignmetite tenant may sublease or assign the propéuigs any property is assigned, a joint and
several guarantee of BBVA is required.

(o) Substitution BBVA has the right to substitute a branch thabibe closed for business, subject to a time lohthe
remaining mandatory lease term and subject to amuem number of substitutions per annum of 1% (imte of
rent) of Tree’s initial assets and up to a maxim27% (in terms of rent) minus the unilateral terations (as
described below). BBVA will assume the substitutmosts, and, if applicable, any market value déifees. The
new properties will maintain the same lease ternts@nditions as the substituted properties Ga&me rent and
same lease term). The substitution right also eppib buildings between the"™@ear of the lease until the end of
the 20" year, but the rent limitations mentioned for breeedo not apply.

(h)  Unilateral termination BBVA has the right to unilaterally terminate themses in respect of the branches up to a
maximum of 6% (in terms of rent) of Tree's initiassets. This maximum percentage of 6% (in termem is
limited to 0.5% per year and it cannot exceed, ttogrewith the number of substitutions gduring thanmhatory lease
term), 27% (in terms of rent) of the assets. Thjktrcan only be exercised between th& aad 24' year from the
date of execution of the BBVA Lease Agreement.BMA unilaterally terminates the leases the less® the right
to receive, at its choice, (i) two years of ren{igrthe net present value of the pending rentsesponding to the
mandatory lease term (discounted at a rate of @bB&bassuming no inflation for the pending rents)thle latter
case, BBVA will be entitled to the usufruct of ttedevant property. This right is only applicablethe branches.

() BBVA's purchase optioBBVA has the right to exercise a purchase optibmarket price for the branches and for
the buildings in the 45year and the 35year, respectively, provided that the three fiearyrenewals have been
exercised by BBVA.

0) Sales and pre-emptive rightree may freely sell any property subject to e-@mptive right conferred on BBVA.
This requires Tree to notify BBVA of its intentida sell any property and entitles BBVA to acquine properties
within a specific term. This pre-emptive right camsps both direct and indirect sales (such asdledf the shares
of Tree). In addition, properties are not to belgol BBVA's competitors or restricted purchasersgdo, among
other factors, anti-money laundering, complianag lamow your client tests).

In light of the terms of the BBVA Lease Agreemethie Company believes that Tree has great visitalgyto its future
recurrent income derived from such leasing activitgiditionally and as further explained below, Bempany believes
Tree holds suitable hedging instruments in ordetaer any fluctuation risks related to rental meountil September
2017.

3.4 The Tenant

BBVA is a Spanish financial multinational group faled in 1857 which provides a full range of finah@nd non-
financial products and services across 31 coungémebto 51 million customers throughout the woB&8VA's market
capitalisation as at 31 March 2015 was €58,564anill

The Company believes that BBVA is one of the legdipanish financial institutions. It also has intpot franchises in
South America, is the main financial institutionNtexico and one of the 15 largest banks in theddhtates, where it has
a leading franchise in the Sunbelt region. BBVAodisis a relevant presence in Turkey and operatesgtansive branch
network worldwide.

As of 31 March 2015, BBVA employed approximately81&84 people worldwide and had around one million
shareholders.

As at 31 March 2015, BBVA had €672,598 million assets and €52,366 million in total equity, wéttcore capital of
12.7% and a tier | capital of 12.7%, with long-tertings of A- with stable outlook (Fitch, May 2Q18aal with stable
outlook (Moody's, June 2015) and BBB with stablél@ok (Standard and Poor’s, February 2015).

Information with respect to BBVA in this Prospectuss been taken from publicly available sources fzasinot been
independently verified.

3.5 Tree Facility Agreement
Senior Facility Agreement

On 23 September 2009, a syndicate of financingiesitias lenders, and Tree, as borrower, entetedaisenior facility
agreement, governed by Spanish law, for a maximmouat of €1,139,002,613, to finance part of theuéition price of
the real estate assets acquired from BBVA and dlyepnt of any related fees and expenses (as athanderestated on
29 July 2010, 25 March 2014 and 23 December 204;Senior Facility Agreemeri). The total amount of the Senior
Facility Agreement as of 31 December 2014 was €530725 and it matures on 27 September 2024 {feenfination
Dat€’)

After the amendment of the Senior Facility Agreetnam 23 December 2014, Tree significantly increaedrecurrent
cash flow of the Company as follows:

» the average of the annual interest rate (after ihgil@f the Company has been reduced from 6.1% 1®&64intil
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September 2017, and to 2.7% from September 201[zhm{Termination Date. Total annual interest sdsis been
reduced from €59.7 million in 2014 to approximaté2.1 million expected for 2015; and

* annual repayment schedule is now set at 1% ofdtstamding principal amount for the first four y®afhis means
that the total amount to be repaid in 2015 is u@a@ million (as compared to €50.3 million repei®014).

As of 31 March 2015, the total outstanding amoumtpenses and short-term and long-term repaymstalinents are as
follows:

Senior Facility Agreement (as of 31 March 2015)
(€ thousand)

Withdrawn amounts

Principal Debt arrangement Total withdrawn Short-term
amount expenses Long term Short term amount interest
937,406 (23,673) 928,009 9,398 937,407 1,538

The applicable interest rate under the Senior Badigreement is three-month Euribor plus a margi 1.75%. The
interest accrued after taking into account the mepgrrangements was recorded under the “Finakeipénses” line item
in Tree’s profit and loss account.

The Senior Facility Agreement includes repaymestaiments paid quarterly for the total annual an®get out below,
expressed as a percentage of the total commitments.

Each year Repayment total amount
2015 1.00%
2016 1.00%
2017 1.00%
2018 1.00%
2019 1.25%
2020 1.25%
2021 1.25%
2022 1.50%
2023 1.50%
2024 (until August IPD) 1.13%
Termination Date Any outstanding balance

Covenants of the Senior Facility Agreement

As at the date of this Prospectus, Tree is notréadh of any of the covenants under the Seniolifjaggreement. The
main financial covenants under the Senior Facllijyeement are the following:

I. ICR

The Interest Coverage RatidCR”) at each interest payment date and in respettteoprevious 12 months must not be less
than 1.5x (as at 31 December 2014 the ICR wag 2.3x

. LTV

The loan to value ratio LTV Ratio"), tested annually on the basis of the annual tgatgaluation, is higher than 75% (as at
31 December 2014, the LTV was 56.3%.

The Senior Facility Agreement provides certain na@tsms to cure a breach of the ICR or the LTV,udilg (i) the lock
up of certain amount of cash available to distebditvidends (excluding, among others, those divideio be distributed
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mandatorily); and (ii) in respect of the LTV a sedovaluation to be delivered within a period of ®@nths plus an
additional cure period of 3 months if the LTV igmared adter the second valuation.

[ll. BBVA Rating

If BBVA's long-term credit rating falls below a iag of (i) BBB- under Standard & Poor’s rating a(ij Baa3 under
Moody's rating, Tree must apply towards prepaymeithe Senior Facility Agreement the following pemtage of any
excess cash after deducting the debt service anthandatory distributions to be made by Tree topgmwith the SOCIMI

regime (the Excess Cash):

Financial Year % of
Ending Excess Cash

December 2015
December 2016
December 2017

25%

December 2018
December 2019
December 2020

50%

December 2021
December 2022 60%
December 2023
December 2024

As of the date of this Prospectus, BBVA's latestigderm rating is BBB with stable outlook (Standamdd Poors,
February 2015) and Baal with stable outlook (Mosdyune 2015).

Mandatory prepayment in case of sales

The net sales proceeds received by Tree in commegiith the sale, transfer or other disposal of properties shall be
deposited into the bank account identified in tle@i& Facility Agreement as the “Deposit Accountidaon the next
interest payment date under the Senior Facilityeggrent, a certain amount of the net sales proaagdtanding under
the Deposit Account shall be applied towards prepayt or payment (as the case mayda) passuof: (i) the amounts
due under the Senior Facility Agreement; and (iiy enark to market payments as a result of termonatir closing out
due but unpaid under a Hedging Agreement.

Security Package

In order to secure the obligations assumed by Uineler the Senior Facility Agreement and the Hedgiggeements, Tree
granted the following security interests on 25 Beiiter 2009 (as amended extended and ratified, asnhottgers, on 29
July 2010, on 25 March 2014, on 30 December 20#4oar21 January 2015 th8é&curity Packagy:

» first and second ranking mortgage over the progeiti favour of the lenders under the Senior Rgdlgreement;

» pledge without displacement over the surplus tachvfAiree may be entitled as a result and afterchflbrcement of
the mortgages listed off in paragraph (i) abovesetture the obligations under the Hedging Agreesent

« first ranking pledge over the credit rights dergvifiom sale and purchase deeds and bank accoardsctre the
obligations under the Senior Facility Agreement #relHedging Agreements;

» first ranking pledges without displacement overddreights deriving from lease agreements, to sectire
obligations under the Senior Facility Agreement #relHedging Agreements;

« first ranking pledges without displacement overddreights deriving from insurance policy, to seeuthe
obligations under the Senior Facility Agreement #relHedging Agreements; and

» English law assignment by way of security grantgdTibee over any credit rights deriving from the Hied)
Agreements, to secure the obligations under theBEacility Agreements and the Hedging Agreements.

Debt arrangement expenses

Tree paid certain arrangement fees and expenses timel Senior Facility Agreement at the time iteeed into such
Senior Facility Agreement. As at 31 March 2015,eTwas pending the amortisation of €23.7 milliordébt arrangement
expenses as a result of amounts due under therSeaddity Agreement. In accordance with applicabiecounting
legislation, these expenses must be directly asdigmthe income statement of each year. During3@#&4, Tree assigned
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€4.3 million under the “Financial expenses” accanfrthe income statement.
Hedging Agreements

With the purpose of eliminating any risk associavéth the evolution of the interest rates and tlogeptial negative
impact on the cost of the Senior Facility Agreemdinée and certain lenders under the Senior Faditireement entered
into interest hedging agreements on 25 Septemb@®, 229 July 2010 and 8 January 2015 (thetetest Hedging

Agreementy).

Certain of the Interest Hedging Agreements haveren texpiring in September 2017 with the rest erpgiron the
Termination Date of the Senior Facility Agreemekg.a result, the financial cost will be fixed uriéptember 2024. Until
September 2017 the financial cost will be fixe®&1% plus the applicable margin of 175 bps (aggeegate of 4.16%)
for the Senior Facility Agreement, and from Septem®017 to September 2024 it will be fixed at 0.968%s the 175 bps
applicable margin (aggregate rate of 2.71%).

Likewise, and with the purpose of eliminating arskrassociated with the evolution of the HICP (whis the parameter
used for the indexation of the rent under the lesgeement with BBVA), Tree and certain lendersenritie Senior
Facility Agreement entered into inflation hedgirggeements on 23 September 2009 (fhédtion Hedging Agreement’
and together with the Interest Hedging Agreemehés;Hedging Agreement3.

The termination date of the Inflation Hedging Agremts is 23 September 2017. The Inflation HedgiggeAments fix
the annual review of the rent at a rate of 3.34%l(ding the multiplier) until September 2017.

4, MERLIN RETAIL

On 31 July 2014, the Group acquired, through MERRBtail, the Marineda shopping centre and an adjduatel for a
purchase price of €260.0 millionMarineda’). The Group is focused on the active managenetiti® Asset: every year the
Group defines a business plan and approves thetgopentre budget, every three months it appréiveamarketing and
communication strategy, defines and follows up oe-off capex plans, as well as carrying out wedldhctions such as
monitoring Marineda’s key performance indicatorsg(esales, footfall, effort rates) creating andnaging the leasing
strategy (i.e, tenant mix, terms of the lease emts$), dealing with tenants’ lease incentives retp elebt negotiations and
legal procedure as well as managing the accountspmcts of the business.

Marineda is the leading shopping complex in Galigiad the second largest in Spain. Opened in 20dast of the
“Marineda City” shopping and leisure complex, tmtire complex has a built area of more than 50048 and a GLA of
approximately 196,000 sgm. The complex, which regkil5.1 million visitors in 2014, has 6,000 pagkgpaces.

The Marineda shopping centre is located just 6.6tom the city centre of A Corufia and boasts erceltonnections with
both the city center and adjacent municipalitidse €entre’s catchment area covers a populatiohmaisa 2,800,000 people.
The centre has 100,378 sqgm of GLA and an attraetivebalanced retail mix which includes well-knooperators such as
the Inditex Group brands, Primark, H&M, C&A, Dechitn, Bricor, Media Markt and Worten. El Corte Inglénd IKEA's
company-owned stores also form part of the Marir@ithashopping and leisure complex.

MERLIN Retail KPIs (as at 31 March 2015)

Acquisition price of the asset (€ million) 267
Assets debt outstanding as of the date of purdigasglion) 0
Equity disbursement (€ million) 267
Debt to acquisition price of asset 0%
Appraisal value (€ million) 281
Annualised Gross Rent 2015 (€ millidH) 18.68
Annualised Net Rent 2015 (€ milliof?) 17.39
EPRA Gross Yield® 6.65%
EPRA Topped-up Initial Yield” 6.19%
Total GLA (sgm) 106,276
Occupancy rate 89.3%
WAULT by rents (yearsy 3.1
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Notes:

(1) Annualised gross rental income has been catedlas the GRI for the month ended 31 March 2015
multiplied by 12, except adjusted for the asseistwtenants have left following 31 March 2015 (@RI for
which was included only for the period in which therant was present)

(2) Calculated as annualised Gross rent minus recoverable service charges.

(3) EPRA Gross Yield is calculated dividing annsidi gross rents by GAV.

(4) EPRA Topped-up Yield is calculated dividing @alised net rents by GAV.

(5) Weighted average unexpired lease term, caledlas the number of years of unexpired lease t@srfrom
31 March 2015, until the first break option of tkase contracts, weighted by the gross rent of éadiidual
lease contract.

On 19 February 2015, MERLIN Retail signed the Media Facility Agreement, a €133.6 million ten-yeaarl facility
agreement with several loans entered into withagerentities belonging to the Allianz group, withomgage security on
Marineda generating an LTV of 47.5%. This loan mesra fixed interest rate of 2.66% with no annuabriisation
requirement and full repayment of principal uportumity. The Group signed the Marineda Facility Agment as part of its
capital management policy, allowing it to borrow meg for future acquisitions whilst maintaining atde gearing. The
covenants included in this facility agreement amrket practice and as the date of this Prospeceideing met by the
Company.

In order to secure the obligations assumed by MERREtail under the Marineda Facility Agreement, MER Retail
granted the following securities: (i) first rangimortgages over the shopping centre and the adjactel in favour of the
lenders under the Marineda Facility Agreement; fjii3t ranking pledge over rights and claims undgy lease/rental
agreements; (b) insurance policies; (c) sale amchpise agreements; (d) property and asset manageoméracts and (e) co-
ownership agreements, in favour of the lendersutigeMarineda Facility Agreement; and (iii) firsanking pledge over
bank accounts in favour of the lenders under therdda Facility Agreement.

5. MERLIN OFICINAS

As at 31 March 2015, MERLIN Oficinas owned and aped eight office buildings, located in Madrid é®akcelona, with a

GLA of 72.567,6 sqm. Five buildings are locatedhia Madrid A-1 corridor, and are leased to, amahgrs, Vestas, Philips
and Neoris. Two buildings are located in the Wdntdde Center Almeda Park business park, in Baregleased to tenants
including Axa, Sharp and Panasonic. One buildintpésited in Madrid, at Alcald 38-40 and is fulla$éed to the Home
Office. As at 31 March 2015, the occupancy rate 8&6%.

MERLIN OFICINAS KPIs (as at 31 March 2015)

Acquisition price of the assets (€ million) 256
Assets debt outstanding as of the date of purdigasglion) 21
Equity disbursement (€ million) 235
Debt to acquisition price of assets 8.2%
Appraisal value (€ million) 255
Annualised Gross Rent 2015 (€ millidH) 17.11
Annualised Net Rent 2015 (€ milliof?) 16.08
EPRA Gross Yield® 6.71%
EPRA Topped-up Initial Yield” 6.31%
Total GLA (sgm) 72,567.6
Occupancy rate 81.6%
WAULT by rents (years 3.2
Notes:

(1) Annualised gross rental income has been catedlas the GRI for the month ended 31 March 201iptied by 12,
except adjusted for the assets which tenants tedt/®ollowing 31 March 2015 (the GRI for which wasluded only for the
period in which the tenant was present)

(2) Calculated as annualised Gross rent minus rexoverable service charges.

(3) EPRA Gross Yield is calculated dividing annsidi gross rents by GAV.

(4) EPRA Topped-up Yield is calculated dividing @alised net rents by GAV.

(5) Weighted average unexpired lease term, caledlas the number of years of unexpired lease @srfrom 31 March
2015, until the first break option of the lease traats, weighted by the gross rent of each indialdease contract.
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51 Madrid A1 Office

On 2 October 2014, the Group purchased, through IMERficinas, 5 office buildings located in Madridr a total amount
of €130.0 million (Madrid Al Office").

The Madrid Al Office has a total GLA of 34,175 samd is comprised of 5 office buildings, one wittatdGLA of 10,856
sgqm and 281 parking places fully let to Vestaspfice complex with 3 buildings with total GLA 0f71139 sgm and 392
parking places, let to Philips and Neoris, and iding available for letting with a total GLA of 880 sqm and 98 parking
places.

All the properties are built to the highest stadldaand are highly visible from the Al highway, valgse to Plaza de
Castilla.

On 7 October 2014, MERLIN Oficinas signed the Mddil Office Facility Agreement the Madrid Al Offideacility
Agreement, a €70 million ten-year loan facility vBanco Santander generating an LTV of 53.4% ohabset. The Madrid
Al Office Facility Agreement accrues an annualriese of three-month Euribor plus a margin of 1.85%e Group has
hedged 90% of the interest rate exposure on theitlad Office Facility Agreement at an all-in in&st cost of 2.5% with
an arrangement fee of 0.6% and annual amortisafidm4% per year. The covenants included in thidifa agreement are
market practice and as the date of this Prospectibeing met by the Company.

In order to secure the obligations assumed by MBRDficinas under the Madrid Al Office Facility Agrement, MERLIN
Oficinas granted the following securities: (i) rngages over the buildings comprising the Madrid@ffice in favour of the
lender under the Madrid Al Office Facility Agreearhdii) pledge without displacement over the d@rea@hghts deriving
from the lease agreements; (iii) pledge withoufpldisement over the credit rights deriving from theurance policy
agreements; and (iv) pledge over credit rightsvitegifrom bank account in favour of the lender unitie Madrid Al Office
Facility Agreeement.

The debt repayment schedule for the Madrid A-1IFadigreement is detailed below.

Repayment
Dates Repayment Instalment
2015 1.43%
2016 1.43%
2017 1.43%
2018 1.43%
2019 1.43%
2020 1.43%
2021 1.43%

Termination Date  Any outstanding balance

5.2 World Trade Center Almeda Park 6&8

On 13 August 2014, the Group, through MERLIN Ofasn purchased an office building located in Wortdde Center
Almeda Park business centekTCAP 8), for a total amount of €46.8 million. On 10 Deteer 2014, MERLIN Oficinas
acquired a second building in World Trade Centenéda Park ZWTCAP 8) for an amount of €36.5 million.

Both assets enjoy twin shape, lay-out and spetiificg, being efficient and class-A properties. dggregate GLA is 29,078
sqm, distributed over a ground floor and four udpeels. The buildings are also equipped with 4éfkimg spaces and over
1,700 sgm of storage space. WTCAP 6 is fully létwith long-term lease contracts to blue chip nmaltionals such as Axa
Seguros, Sharp Electronics and Eclipse SupportlewTCAP 8 is partially let to multinational compas such as

Panasonic, Technip and Colt Telecom, for a combaoedpancy rate of 85.8%.

The properties are located in Cornelld de LlobréBatcelona) and form part of the well-establisfé8CAP business park,
which is made up of 7 office buildings with a totairface area of approximately 90,000 sgm. Théaegic location, just 15
minutes from the centre of Barcelona and 10 minfites the city’s airport, coupled with its excelteronnections (Ronda
Litoral, Ronda de Dalt and A-2 roads) has attragtetiknown multinational companies such as LuxattiRevion, Alstom,
Panasonic and Schweppes to this business park.

On 13 March 2015, MERLIN Oficinas signed the WTCBHR-acility Agreement, a €22.84 million nine-yeaanofacility
with Deutsche Pfandbriefbank, with mortgage segumit WTCAP 6, generating an LTV of 48.1%. This |l@atrues a fixed
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interest rate of 2.408% with annual amortisatio®.&06 per year, and an arrangement fee of 1.0% .cdbenants included
in this facility agreement are market practice aadhe date of this Prospectus are being met bgohgpany.

In order to secure the obligations assumed by MBRDficinas under the WTCAP 6 Facility Agreement, RIEN Oficinas
granted the following securities: (i) mortgage otlee WTCAP 6; (ii) pledge over credit rights denigifrom (a) lease
agreements, (b) insurance policy, (c) defects arsee and (d) sale and purchase agreement anpléiige over credit rights
deriving from bank accounts.

5.3 Alcal 38-40

On 26 March 2015, the Group acquired, through MBROfficinas, an office building located in the heaftMadrid, at
calle Alcala 38-40 (Alcala 38-40), for a purchase price of €38.1 million. The llirilg is located at the junction of the
streets of Alcal4d and Gran Via, in an area knownitl high density and retail concentration. Thigaais currently
undergoing a redevelopment alongside the Canafmjaject, which is taking place at the site of tloenfer Banco
Santander headquarters. The building has a GLA3#®sgm, and is fully let to the Home Office, ui3l December
2016, with a renewal option for one additional y&8dre building has been acquired for a price of. €38illion, of which
€17.1 million have been funded with cash and thaairing €21 million is the outstanding principal@mt of the Alcala
Facility Agreement, which MERLIN Oficinas has suppated.

On 26 March 2015, MERLIN Oficinas subrogated amstated a €21.0 million fifteen year-loan facilitytv CaixaBank,
with mortgage security on the Alcala building (LTof 55.0%), and subrogation fee of 0.75% (thdcala Facility
Agreement). The cost of this loan is 3-month Euribor plusDlbasis points. The loan has a 4-year grace periqatincipal
amortisation and full repayment of principal fromay 5 until maturity. The covenants included irs tfaicility agreement are
market practice and as the date of this Prospectubeing met by the Company.

Please refer to section 4.5 of Part XVMg@nagement's Discussion and Analysis of Financiahdition and Results of
Operations$) for information on the acquisition made by MERLDficinas after 31 March 2015.

6. MERLIN LoacisTIiCcA

As at 31 March 2015, MERLIN Logistica owned andraped five logistics facilities, located in VitoriMadrid, Valencia
and Zaragoza, leased to tenants such as NorbetteBssangle, Transportes Souto, Ford, ImaginariudhAzkar, with a
GLA of 164,825.6 sgm and an occupancy rate of 100%.

MERLIN LOGISTICA KPIs (as at 31 March 2015)

Acquisition price of the assets (€ million) 86
Assets debt outstanding as of the date of purdigasglion) 0
Equity disbursement (€ million) 86
Debt to acquisition price of assets 0%
Appraisal Value (€ million) 85.5
Annualised Gross Rent 2015 (€ millidH) 7.41
Annualised Net Rent 2015 (€ milliof?) 7.37
EPRA Gross Yield® 8.66%
EPRA Topped-up Initial Yield” 8.63%
Total GLA (sgm) 164,825.6
Occupancy rate 100%
WAULT by rents (years 8.3
Notes:

(1) Annualised gross rental income has been catedlas the GRI for the month ended 31 March 201iptied by 12,
except adjusted for the assets which tenants hed/®ollowing 31 March 2015 (the GRI for which wasluded only for
the period in which the tenant was present).

(2) Calculated as annualised Gross rent minus rexpverable service charges.

(3) EPRA Gross Yield is calculated dividing annsidi gross rents by GAV.

(4) EPRA Topped-up Yield is calculated dividing @alised net rents by GAV.

(5) Weighted average unexpired lease term, caledlas the number of years of unexpired lease @srfrom 31 March
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2013, until the first break option of the lease traats, weighted by the gross rent of each indialdease contract.

6.1 Vitoria — Jundiz

On 30 December 2014, the Group, through MERLIN Ebga, purchased a logistics warehouse in Vitdoiaa total amount
of €28.6 million.

On a plot of 107,183 sqm, the constructed ared@fproperty is 72,717 sqm, and is fully leased dang-term basis to
Norbert Dentressangle, one of the leading inteonati logistics operators. The property benefitenfrihe highest logistics
standards including 33 sheltered loading docks.

The property is located between the Ali Gobeo afmtliz industrial parks. Ali Gobeo is notable foethresence of the
650,000 sqm Mercedes Benz factory, and Jundiz & wwell-positioned location, at the crossroads atiamal highways
A68/A-1/N-1 and N-240, which make it an attractleeation for logistics. Over 500 companies are tedain Jundiz,
including the Spanish Postal Service, DHL, DB Sdhken, Azkar, ADIF, and Eroski.

6.2 Madrid — Getafe

On 12 December 2014, the Group, through MERLIN ktigd, purchased a logistics warehouse in Getafeg fotal amount
of €12.8 million.

This asset, built in 2000 following the highestnstards for logistics facilities, has a GLA of 1622¢gm and is fully leased
on a long-term basis to Transportes Souto, onleeofeading logistics operators in the Spanish ntarke

The property is located in the industrial area knawe CLA Getafe, one of the top logistics area$anth Madrid (15
kilometers from Madrid center), which boasts exadllaccess to the A-4, M-50, R-4 and A-42 roads.

6.3 Valencia — Almussafes

On 30 September 2014, the Group, through MERLINidtazn, purchased a logistics warehouse in Almessdbr a total
amount of €12.2 million.

The asset, built in 2008 with the highest standodibgistics facilities, has a GLA of 26,613 sgmd is 100% leased to blue
chip tenants such as Ford, Johnson Controls anck BWheel. The property is located in the Sollamdustrial area of the
town of Almussafes (22 km from Valencia) and boastsellent access to the AP-7, A-7 and V-31 roatiss industrial hub
has successfully grown around Ford’s main manufexgfufacility in Spain, housing major operatorsvieg the automobile
industry.

6.4 Zaragoza — Plaza

On 5 August 2014, the Group, through MERLIN Logiati purchased the logistic center and headquatdmsaginarium,
for a total amount of €10.8 million.

The asset comprises three buildings (two for log@shd storage use and one for office use), leaneal long-term basis, to
Imaginarium, a leading brand in the educationas ®®ctor, present in over 28 countries around thrédwThe asset benefits
from approximately 15,000 sgm of unused buildapilit

With a GLA of 20,764 sgm, the property is located Zaragoza, in the consolidated Logistics Platf@mZaragoza
(“PLAZA"), one of the largest logistics premises in Spaiith an area of over 13 million sgm. The stratdgation and
excellent communications, by road, rail and planake PLAZA an appealing location for renowned inétional companies
such as Inditex, DHL, Azkar and Balay.

6.5 Madrid-Coslada

On 27 March 2015, the Group acquired, through MBRLDbgistica, a logistics warehouse located in Madm the
Logistics Transport Centre in Cosladdgédrid-Cosladd), a consolidated logistics area, known for it®g@onnection to
the A-2 highway and proximity to Madrid (18 kmsrjdathe airport (7 kms.), for a purchase price &.81 million (fully
funded with cash). The acquired asset has a GL28@f90 sgm and is fully let to Azkar (a subsidiafyDachser, one of
the leading logistics operators in Europe) underyaar unexpired lease contract.

Please refer to section 4.5 of Part XVYM@nagement's Discussion and Analysis of Financiahdition and Results of
Operations) for information on the acquisition made by MERLLogistica after 31 March 2015.
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PART XVI: MANAGEMENT’S DISCUSSION AND ANALYSIS OF ENANCIAL CONDITION AND RESULTS OF
OPERATIONS

Prospective Investors should read this “Managenmsemiscussion and Analysis of Financial ConditionrdaResults of
Operations” in conjunction with “Presentation of mancial Information”, “Industry Overview” and “Selged Financial
Information on the Group”. The following discussi@amd analysis of the Group’s financial conditiondaresults of
operations is based on, and should be read in camion with, the Consolidated Financial Statemesiéch are included
elsewhere in this Prospectus. All financial infotioa is taken or derived from such Consolidatedalicial Statements,
unless otherwise indicated.

The Audited Consolidated Financial Statements reteto in this discussion have been prepared iroatance with IFRS
EU. Prospective investors should read the entirespectus and not just rely on the summary informnagiet out below.

The following discussion of the Group’s resultopérations and financial condition contains forwdobking statements.
The Group’s actual results could differ materiditgm those that are discussed in these forwarditapktatements. Factors
that could cause or contribute to such differentedude those discussed below and elsewhere in Rhispectus,

particularly under “Risk Factors” and “Forward-Lookg Statements”. In addition, certain industry issualso affect the
Group'’s results of operations and are describetlmdustry Overview”.

1. PRESENTATION OF FINANCIAL INFORMATION
Audited Consolidated Financial Statements of ther@pany

This Prospectus contains the Company’s Audited Qafeted Financial Statements for the period oemmonths and seven
days ended 31 December 2014 prepared in accorddaticéFRS-EU and the Unaudited Interim Condensed<obdated
Financial Statements of the Company for the threatmperiod ended 31 March 2015 prepared in acooedaith IAS 34
on “interim financial reporting”(theConsolidated Financial Statemerifs

Since the accounting policies and measurement hasses in preparing the Consolidated Financial Btates may differ
from those used by certain Group companies, theined) adjustments and reclassifications were madeoasolidation to
unify such policies and bases and to make them kantpvith the IFRS-EU.

In order to ensure the uniform presentation of ¥hgous items composing the Consolidated FinanStatements, the
accounting policies and measurement bases usdtebgdmpany were applied to all the companies iredlud the scope of
consolidation.

The main accounting principles and measurementshadepted by the Group are detailed in Note 5 ¢oGbnsolidated
Financial Statements.

2. OVERVIEW

The Company is a Spanish real estate company &rdrtiest Spanish REIT listed on the Spanish SEsckanges in terms
of market capitalisation as at 31 March 2015. Thegpal activity of the Company is the acquisiti@irectly or indirectly),
active management, operation and selective rotatfid@ommercial Property Assets in the Core and Qs segments,
such as offices, retail, logistics and prime urlbeospitality primarily in Spain, and to a lesseresnt in Portugal. The
Company aims to generate returns to Shareholdeosigh the distribution of a cash-on-cash dividemd #he value
enhancement of its Assets.

The Company's shares were admitted to the regulattet of the Spanish Stock Exchanges and tongaitiirough the
SIBE of the Spanish Stock Exchanges on 30 June. ZlHel Company raised net proceeds of €1,292 milhotihe Initial
Offering and an additional €614 million in the M@gpital Increase, of which, at the date of thissPeatus, 100% are fully
invested or committed in the Assets. The Compaggissolidated EPRA NAV at 31 March 2015 was €1,36Iliam,
equating to €10.58 per Existing Ordinary Share.

As at 31 March 2015, the Assets consisted of retate assets with an aggregate GLA of 716,826 sgmely Tree'’s assets,
Marineda, the Madrid Al Office, WTCAP 6 & 8, Viterlundiz, Madrid-Getafe, Valencia-Almussafes, Mé&doslada,
Zaragoza-Plaza and Alcala 38-40. The Assets acelyelour wholly-owned subsidiaries of the Companylree, MERLIN
Retail, MERLIN Oficinas and MERLIN Logistica. Fughdetails of the Assets are set out in Part XIFh¢ Assets.

3. FACTORS AFFECTING RESULTS OF OPERATIONS

3.1 Rental activities and rental rates

The amount of rental income generated by the Geougal estate assets depends principally on thepGrability to
maintain the occupancy rates of currently leasettes@and to lease currently available, newly dewsppedeveloped or
acquired space and space available from unschethalsd terminations and its ability to maintainnarease rental rates. To
the extent the occupancy rates at the Group’s pliepewere to decrease, whether due to a decreaskernand for
commercial or rented residential real estate ortdweertain of the Group’s properties being unaldé for occupancy for a
period of time (due to required maintenance, reldgveent or other reasons), this could cause a tetum the Group’s
rental income. Conversely, an increase in occupaatds would generally have a positive impact @ @Group’s rental
income (subject to stability in other factors sastthe total number of real estate assets own#teb@roup and rental rates).
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Both occupancy/vacancy levels and the rental ratbgevable by the Group on the real estate adsetsrently owns and
operates will be heavily influenced by economicditions in Europe and, in particular, the Spanishl lestate market. To
the extent the Group acquires real estate assertngal, economic conditions in the Portugueaéestate market will also
be relevant. See “3-4 Economic and Real Estate Market Conditidredow.

3.2 Size and Composition of the Group’s Assets

The Group acquired its first real estate assefisiiyn 2014. The Group’s revenue depends signifigaomlthe number of real
estate assets owned by the Group, as well as pleeatyd quality of such real estate assets. In cegpéettable real estate
assets, the rental rates receivable by the Grouppmarticular asset will depend on a number obfactincluding the asset’s
size, location, surrounding area, use and condifR@al estate assets of a higher quality or in prentocations generally
command higher acquisition prices but also achlagber rental rates when leased to tenants. Addilip assets which
represent redevelopment opportunities generallyncand relatively lower acquisition costs but requadeitional costs in
respect of redevelopment, after which the Grouplavbgpically expect rental rates on such asseisdiease. The growth of
the Group’s business going forward will depend sigently on the Group’s ability to identify and quire suitable real estate
assets that fit the Business Strategy and will rdoune additional rental or other income to the @rawithout incurring
disproportionate costs.

3.3 Property Values and Valuation

The value of the real estate assets that compniseGroup’s Assets has a significant effect on thheu@s financial
performance, both in terms of the valuation of 8reup’s real estate assets reflected in the Grdupascial statements and
the prices the Group will be able to achieve upoa ¢ale of any real estate assets. In relatiom@oGroup’s financial
statements, the NAV attributable to the Ordinargr®@k will be based on the most recent valuatiorth@fGroup’s assets,
valued as at 30 June and 31 December of each year.

The consolidated EPRA NAV of the Company is basedhe@ most recent valuation of the Group’s reahteshassets on a
consolidated basigind iscalculated iraccordancevith IFRSEU. Valuations of the Group’s consolidated real estssets

are made (i) as at 30 June of each year througixtemal desktop valuation (i.e. a limited valuatwhich does not involve a
physical inspection of the properties and whichniended to update the previous 31 December valuaticorporating

significant changes that may have taken place irkebaconditions and/or within the relevant assées (eases, capital
expenditures, acquisitions or legal liabilitiesh)da(ii) as at 31 December of each year throughysiphl valuation, in each
case performed by a suitably qualified RICS-acteedappraiser to be appointed by the Audit and I©@bGmmittee.

The Group engages external, independent valuersltie the Group’s real estate assets at each irepdidte, in accordance
with the RICS Valuation Standards. However, reghtesvaluation is inherently subjective, in partdgse all real estate
valuations are made on the basis of assumptionshwhay not prove to be accurate and in part becalutfee individual
nature of each real estate asset.

The Group may seek to dispose of real estate gssetdime to time. The price which the Group vii# able to realise upon
the sale of any real estate asset will depend mongst other things, market conditions at the tirhthe sale and may not
always correspond with the most recent valuatiosuoh asset. The price achieved by the Group uposdle of an asset
will affect both the Group’s income during the fircgal reporting period in which the asset is satdl dhe amount of

proceeds the Group has available to re-deployubseqjuent investments.

3.4 Economic and Real Estate Market Conditions

Real estate markets are cyclical in nature andaffexted by the condition of the economy as a whdle Group’s
performance is subject to, among other things,cthraitions of the commercial property market in iBgEnd, to a lesser
extent, Portugal, which will affect both the valfeany properties that the Group has acquired ahdequire and the rental
income those properties yield.

Although the Spanish economy continues to facdaigds, such as current high levels of sovereigm, de 2014, Moodys’
upgraded Spain’s sovereign credit rating from B@&ble) to Baa2 (positive) and Standard and Pdmia BBB- to BBB.
Such change reflects the measures introduced bgghpish government to rebalance the Spanish egotawards a more
sustainable growth model, the progress made inemghting broad structural reforms and the improvenie the
government’s funding cost. Despite high unemploytmates and recovering private consumption leedpgected to grow by
3.4% in 2015 after years of falling (sourdetF), the Spanish financial markets have continuestriengthen in 2014-2015,
with spreads on sovereign and bank bonds as of M20&5 decreasing by 70% since the IMF programtest in 2012
(sourceBloomberg. The real economy has also started to recovetordiing to INE, GDP at constant prices grew by 1.4%
during 2014 — the first year of growth after twaye of recession. According to the IMF, GDP at tamsprices will grow by
2.5% and 2.0% in 2015 and 2016, respectively, amxpected to reach 1.7% growth in 2019. Unemploymage also started
to decline in 2014, although it remained at a Higlel of 24.4% at year-end (26.1% in 2013). Acaogdto the IMF, the
unemployment rate is expected to decrease to 22mP21.1% in 2015 and 2016, respectively (SOUME).

There continue to be challenges for the Portugaespomy. Additional budgetary deficits, the procassnplementation of
structural reforms in the labour market and thesguee resulting from a higher tax burden on theadiable income of
households and spending by businesses are amomngoteémportant ones. According to Eurostat, theugoese economy
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recorded a current account balance surplus fomsesesecutive quarters in 2013-2014. The Portugaetherities continue
to implement adjustment measures in order to @ffdgtreduce the level of external debt, which xpexted to be reduced
through an increase in exports (which represenppdoaimately 40% of GDP in the fourth quarter ofl2Din the coming
years (sourceEurostat; IMP. According to the IMF, in April 2015, the shodrin outlook for the Portuguese economy
continued the positive trend. The economic actieid employment have turned out better than exgesigpported by
reduced economic uncertainty and benign marketitions in the region. The growth in GDP at constarites is estimated
to be 1.6% in 2015 and 1.2% in 2019. This is exgiktd support an increase in gross fixed investraetivity and a lower
unemployment rate, which reached 13.9% at the €2011 and which is expected to reduce to 11.2%0if0O. In addition,
the Portuguese current account balance has eviobrada 12.6% deficit in 2008 to a 0.6% surplus @12 for the first time in
several decades. The current account surplus ecteghto reach 0.2% in 2019 (sourd4E).

The economies of Spain and Portugal started to shgws of recovery in 2013 and the recovery hasegamomentum in

2014 with the majority of macroeconomic indicatposting signs of improvement. The collapse in ditgs in 2014 could

drive down inflation with a knock-on impact on renhowever, this should be offset by a boost imenac growth. The

weakened Euro has benefited the Spanish and Pedegeal estate markets by keeping European exqgmripetitive and

aiding the economic recovery. The precise impat¢hefweak Euro depends on how investors see theefet/olution of the

exchange rate. Long-term weakening on the euradmply a requirement of higher returns and lowgegs by dollar-based
investors to offset exchange rate induced capitsds, and vice-versa. Lower interest rates apehalping to keep property
yields down.

Current dynamics in property yields and capitaliealshow an improvement in real estate. Averageepnoyields of certain
property types in the central business districtslafirid and Barcelona have compressed since thefe2@il2 showing levels
as of first quarter 2015 of around 5.25% (-125 ibpsladrid and -150 bps in Barcelona) for high dtregail in both cities,
4.75% (-150 bps) for Madrid offices, 4.90% (-135pfor Barcelona offices and 7.0% (-150 bps) falustrial logistics space
in Madrid, although in this asset class, it is extpeé that yields will continue to harden as a tesfulemand pressure to at least
6.5% by the current year-end (sour€8RE. Capital values for these property types in Matave shown a similar trend and
as of first quarter 2015 were of approximately 906/sgm, €6,442/sqm, and €857/sgm, respectivedg%, 33%, and 21%
change when compared to their respective low levshed during the crisis. The story for Barcelsneery similar, with
capital values of approximately €17,142/sqm, €428 and €993/sgm for each of the respective prppgyes representing
an increase from their respective floor levelsmyithe crisis of 29%, 28%, and 14%, respectivayrice: CBRE).

The Portuguese property market has also shown sigresovery since 2012. Property yields as ot fipgarter 2015 in the
central business districts of Lisbon were of aro6tizh% (-150 bps) for high street retail, 6.25%002ps) for office and
7.50% (-200 bps) for industrial logistics spacepi@a values have also shown signs of recoveryirat fjuarter 2015 at
€16,320/sgm, €3,552/sgm and €520/sqm, respectigbhyesenting an increase of 24%, 32% and 27%ec#sely, since
2012 (sourceCBRB.

In summary, values of high street retail, offical dogistics properties in Madrid and Barcelona hav#ered an important
contraction since 2007, and despite a more favéeiedmnomic outlook and a general recovery in 20bte 42%, 40%, 47%
(in Madrid), and 14%, 40%, and 42% (in Barcelomayer for each respective property type as of yerat-2014. Property
values of high street retail, office and logisiteperties in Lisbon were 20%, 13% and 39% loweph©2015 than compared
to 2007 (sourceCBRB.

4, RESULTS OF OPERATIONS

4.1 For the three month period ended 31 March 2015
Income Statement

During the first quarter of 2015 ended 31 March®Ghe Group recognised revenues (in terms of GResgal Income) of
€32.2 million, an EBITDA (operating profit less ragiye goodwill on business combination plus demtgmn and
amortisation less gains on disposal of assets)26f7Z&million and a consolidated net profit of €19n@lion (€0.15 per
Ordinary Share, taking into account the number rafiary Shares as at 31 March 2015).

The table below sets forth certain informationetation to the financial performance of the Groopthe three month period
ended 31 March 2015.

(€ million, unless indicated otherwise)

(unaudited)
Gross Rental Income 32.2
Net Rental Income 32.0
EBITDA 29.7
Net Profit for the Period 19.6
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The table below sets forth the breakdown of theu@revenues for the three month period ended atciv2015 by
subsidiaries:

Revenues by subsidiaries (unaudited)

(€ million) % of total
Tree 22.3 69.5
MERLIN Retail 4.7 14.3
MERLIN Oficinas 3.7 11.5
MERLIN Logistica 15 4.7
Total 32.2 100

Operating costs

In compliance with the policy committed by the Ca@mp when it started trading on the Spanish Stodhé&mxges, the Annual
Total Overheads of the Company are set at the high@) 6.0% of the Company's consolidated GRI @o)d0.6% of the
Company's consolidated EPRA NAV.

For purposes of calculating the Annual Total Ovadseof the Company, excluded items are, among thiregs, financing
expenses and fees associated with the financiraps#ts, flotation costs, transaction costs ovemiazt assets, taxes and
facility management associated to assets, sevegagaents and/or any dismissal costs of employadsextraordinary
expenses.

For the three month period ended 31 March 2018 tggerating costs were €2.8 million, of which €080 are excluded
from the overheads limitation. This amount includigportfolio operating expenses not rechargeéblienants and (i) costs
related to acquisitions and financing of assets.

Out of the total amount of the costs included withie limit of the annual overheads (€2.02 millio€1.58 million
correspond to personnel costs and €437.000 tongrausts of the Company, including variable rematian.

The table below sets forth certain information d@tation to the Group’s operational costs for thee¢hmonths ended 31
March 2015.

31/03/2015 Total

(unaudited) (%)

Non-recoverable expenses on leased propertiedi{€mni 0.7 25,00%
Costs associated with asset acquisitions and fingut€ million) 0.1 3,57%
Non-lcgpltallsed costs associated with flotation acguisition of Tree 0.0 0,00%
(€ million)
Total Costs excluded from the Overheads Limi{€ million) 0.8 28,57%
Overheads (independent professional services | eapenses, office

. - 0.4 14,29%
rental, insurance and others) (€ million)
Employee benefits expenses (€ million) 1.6Y 57,14%
Total Costs included in Overheads Limit(€ million) 2.0 71,43%
Total Operating Costs(€ million) 2.8 100,00%

Notes:
(1) Employee benefits expenses includes estimateriable remuneration component.

For the three month period ended 31 March 2015tdfa¢ amount of personnel costs was €1.58 millanyhich €582,000
corresponds to fixed remuneration, €982,000 coaredp to estimated variable remuneration and €56;08@sponds to the
Company’s labour costs (social security).

Furthermore, the General Shareholders’ Meetindhef Company has agreed to include in the remunaraiiticy of the
Company an additional incentive of annual variatgeuneration to the Management Team, to be detedmby the
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Remuneration and Nomination Committee, linked ®phice of the Ordinary Shares which rewards theddament Team
depending on the returns achieved by the Sharatso{dee section 1.3 of Part XlIITHe Management Tedpfor further
details).

Statement of financial position
The main financial figures of the statement of ficial position as of 31 March 2015 and 31 Decer@bd¢# are as follows:

For the three months
ended 31/03/2015

(unaudited)
(€ million, unless indicated
otherwise)
Total assets 2,594.5
Total equity 1,303.9
Gross financial debt 1,186.9
Cash and short-term financial investments 274.2
Net financial debt 912.6

Long-term and short-term debt items include the gamy’s financial debt, the market value of intenege and inflation
hedging contracts of the debt and other finan@#lilities, arising from deposits and guarantee®iked, according to the
following breakdown as of 31 March 2015:

Long-Term Short-Term Total
Principal (€ thousand) 1,174,090 10,512 1,184,602
Interest (€ thousand) 2,251 2,215
Gross Financial Debt(€ thousand) 1,174,090 12,763 1,186,853
Cash and Short-term Financial Investments
(€ thousand) (274,234)
Total Net Financial Debt (€ thousand) 912,619
Cash and Short-term Financial Investments 274.234
(€ thousand)
Arrangement Costs (€ thousand) (28,468) (28,468)
Market value of interest rate and inflation hed@s 74.661 74.661
thousand)
Guarantees, deposits and other financial liaksli¢& 21,975 21,975
thousand)
Total 1,242,258 12,763 1,255,021

The following table shows the maturities of the @amy’'s principal loans and borrowings as of 31 M&015.

Contractual obligations

Less than 1 More than 5
Total vear 1-5 years years
(€ thousand)
Interest-bearing loans and borrowings 1,184,601 5110, 47,038 1,127,051
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On 31 March 2015, the Company’s gross financiat dég 1,186.9 million, has the following charadécs:

Average period of duration of the debt from 31 Nt&2O15 until maturity: 9.2 years.
Average cost of the debt from 31 March 2015 urttiC&2cember 2017: 3.8%
Average cost of the debt from 31 December 2017 oaturity: 2.7%.

% of gross financial debt with interest rate hed@&d6%

As at 31 March 2015, the net financial debt of @@npany was €912.6 million (calculated as grosanfaial debt less cash
and short-term financial investments), which egsi#te39.8% of the gross value of the Assets. Tkh pasition and short-
term financial investments of the Company were €2Miillion. Please see section 8.3 of Part Xhfgrmation on the
Group’) for further details of the Group’s hedging argements and details of the Senior Facility Agreenaen the Madrid
Al Office Facility Agreement.

EPRA Performance Metrics

4.2

Reported as of
31/03/2015)

Performance Measure Definition

EPRA Earnings Recurring earnings from core openatiactivities €22.1 million

Net Asset Value adjusted to include properties and
EPRA NAV other investment interests at fair value and to g1 367.2 milliofi®
exclude certain items not expected to crystalise in
long-term investment property business model

EPRA NNNAV EPRA NAV adjusted to include the fair values of g1 280.9 millio/?
financial instruments, debt and deferred taxes

Annualised rental income based on the cash rents
o passing at the balance sheet date, less non-
EPRA Net Initial Yield  recoverable property operating expenses, divided 5.61%
by the market value of the property, increased with
acquisition costs

EPRA “topped-up” Adjustment to the EPRA Net Initial Yield in
respect of the expiration of rent-free periods (or 5.67%
NIY other unexpired lease incentives such as discounted
rent periods and step rents)

EPRA Vacancy Rate  Estimated Market Rental Value (ERV) of vacant 4.40%
space divided by ERV of the whole portfolio

Notes:
(1) Following the May Capital Increase, EPRA NAVoamted to €1,963 million.
(2) Following the May Capital Increase, EPRA NNNa#¥ounted to €1,876 million.

For the nine months and seven days ended 31 Petber 2014

Income Statement

During the period of nine months and seven days@i3d December 2014 (thBériod’), the Group recognised revenues (in
terms of Gross Rental Income) of €56.6 million, BBITDA (operating profit less negative goodwill dmusiness
combination plus depreciation and amortisation ¢ggss on disposal of assets) of €38.0 million ardnsolidated net profit
of €49.7 million (€0.38 per Ordinary Share, takintp account the number of Ordinary Shares as &&Ember 2014).

The table below sets forth certain informationetation to the financial performance of the Groaopthe Period.

(€ million, unless indicated otherwise)

Gross Rental Income 56.6
Net Rental Income 54.0
EBITDA 38.0
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Adjusted EBITDAY 50.5

Net Profit for the Period 49.7
Note:
1) Adjusted EBITDA excludes IPO expenses, traimacbsts associated with the acquisition of Tred ane-off financing costs

The table below sets forth the breakdown of theu@irevenues for the Period by subsidiaries:

Revenues for the Period by subsidiaries

(€ million)
Tree 44.2
MERLIN Retail 7.6
MERLIN Oficinas 3.9
MERLIN Logistica 0.845
Total 56.6

Operating costs

In compliance with the policy committed by the Ca@mp when it started trading on the Spanish Stodhé&mxges, the Annual
Total Overheads of the Company are set at the high@) 6.0% of the Company's consolidated GRI @o)d0.6% of the
Company's consolidated EPRA NAV. As detailed in thart below, for the period from Initial Admission 31 December
2014, the resulting amounts were (a) €3.4 milliad &) €4.1 million, respectively. Based on theefming formula, (b) is
applicable to determine the Annual Total Overhdadthis financial year.

For purposes of calculating the Annual Total Ovadseof the Company, excluded items are, among thiregs, financing
expenses and fees associated with the financiraps#ts, flotation costs, transaction costs ovemiazt assets, taxes and
facility management associated to assets, sevemagaents and/or any dismissal costs of employadsextraordinary
expenses.

Total operating costs of the Company for the Peki@de €19.1 million, of which €15.0 million are é&xded from the
overheads limitation. This amount includes sigaificitems incurred in the Period with non-recurniragure, such as (i) costs
associated with the financing of the Madrid Al Gdfiand the financing of the acquisition of TreB,ddsts associated with
the acquisition of Tree which have not been capédland (jii) costs associated with the Initiafetihg which have not been
accounted as negative reserves. Additionally, alesell operating costs non-rechargeable to tenamtsunted to €2.6
million.

Out of the total amount of the costs included wittiie limit of the annual overheads (€4.1 millio3,1 million correspond

to personnel costs and €986,000 to running costbefGroup (including external consultants sucHamgers, auditors,

advisers as well as the office rental cost, Spa8tsick Exchanges costs, travel and transactiors cekited to projects not
completed).

The table below sets forth certain informationefation to the Group’s operational costs for thedee

% Total
Non-recoverable expenses on leased propertiedi{€mni 2.6 13.50%
Costs associated with asset acquisitions and finguit€ million) 11.8 61.60%
Non-capitgljsed costs cost associated with flotesiod acquisition of 0.7 3.50%
Tree (€ million)
Total Costs excluded from the Overheads Limit (€ nilion) 15.0 78.60%
Overhgads (independent professiqqal services,| teapenses, office 10 5.20%
rental, insurance and others) (€ million)
Employee benefits expenses (€ million) 3.1 16.20%
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% Total

Total Costs included in Overheads Limit (€ million) 4.1 21.40%

Total Operating Costs (€ million) 19.1 100%

The total amount of personnel costs for the Pasiasgl €3.1 million, of which €1.1 million corresportdsfixed remuneration,
€1.9 million corresponds to variable remuneratiod €111,000 corresponds to the Company'’s labous ¢sscial security).

Furthermore, the Company has agreed to grant aticadd incentive of annual variable remunerationtie Management
Team, to be determined by the Remuneration and hNatioh Committee, linked to the price of the Ordin8hares which
rewards the Management Team depending on the seaafmieved by the Shareholders (see section 1PamfXIl (“The
Management Tedtnfor further details).

Based on the performance of the Group for the sirthnperiod from Initial Admission until 31 Decemt#014 annualised,
both of the key hurdles of the Management Stock R&ve been met by the Company, as detailed ifolfogving chart:

(€ thousand) Annualised
EPRA NAV beginning of the Period 1,292,120
EPRA NAV end of the Period 1,354,973
Variation in EPRA NAV 62,853
Dividends paid in the year 0
Total Shareholder Return 62,853
Total Shareholder Return in % 9.73%

Necessary return to shareholders to exceed thehibickof annualised return of 8% in 6

months >1,684
Excess of 6 months annualised return of the sharelters at over 8% in annual terms 11,169
Relevant High Watermark 1,292,120
EPRA NAV end of period + dividends paid 1,354,973
High Watermark Outperformance 62,853
Key Hurdles Test:

Shareholder Return above 8% YES
High Watermark Outperformance YES
Promote Calculation. It is the lower of the followng: Annualised
10% of the Total Shareholder Return 6,285
20% of the excess return on Relevant High Watermark 12,570
Applicable Stock Plan 6,285
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The Management Team elected to waive its rightantyp payments under the Management Stock Plan fbd 28 they
consider that most of the Shareholder Return wagdathe increase in value of Tree, since therdiffee between the Savills
valuation at the time of acquisition of €1,656 roill and the enterprise value at the time of actiaisiof €1,577 million
amounted to €79 million, which had already cryi&ed at the time of the acquisition. The ManagenTa#m intends that
the Management Stock Plan for 2015 will take intocaint the Shareholder Return over the valuatisnat@81 December
2014. The Relevant High Watermark was reset toBRRA NAV as at 31 December 2014 of €1,355 milliostéad of
EPRA NAV as at the Initial Admission of €1,292 riah.

Statement of financial position

The main financial figures of the statement of ficial position as of 31 December 2014 are as faiow

(€ million, unless indicated otherwise)

Total assets 2,416.8
Total equity 1,308.7
Gross financial debt 1,010.2
Cash and short-term financial investments 152.8
Net financial debt 857.3

Long-term and short-term debt items include the gamy’s financial debt, the market value of intenege and inflation
hedging contracts of the debt and other finan@#lilities, arising from deposits and guarantee®iked, according to the
following breakdown:

Long-Term Short-Term Total
Principal (€ thousand) 999,358 10,398 1,009,756
Interest (€ thousand) 0 411 411
Gross Financial Debt(€ thousand) 999,358 10,809 1,010,167
Cash and Short-term Financial Investments
(€ thousand) (152,840)
Total Net Financial Debt (€ thousand) 857,327
Cash and Short-term Financial Investments 152,840
(€ thousand)
Arrangement Costs (€ thousand) (25,423) (25,423)
Market value of interest rate and inflation hed@s 53 407 53,407
thousand)
Guarantees, deposits and other financial liaksli¢& 21498 190 21688
thousand)
Total 1,048,840 10,999 1,059,839

On 31 December 2014, the Company'’s gross finadelat of €1,010.2 million, had the following chaez@tics:

» Average period of duration of the debt from 31 Deber 2014 until maturity: 9.1 years.
» Average cost of the debt from 31 December 2014 8fhtDecember 2017: 4.0%

» Average cost of the debt from 31 December 2017 onaturity: 2.7%.

* 9% of gross financial debt with interest rate hed®8d7%
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As at 31 December 2014, the net financial debhef@ompany was €857.3 million (calculated as dfiossicial debt less

cash and short-term financial investments), whighages to 38.5% of the gross value of the Assdts.chsh position and
short-term financial investments of the Companyex&t52.8 million. Please see section 8.3 of Pat' iformation on the

Group’) for further details of the Group’s hedging argements and details of the Senior Facility Agreenaen the Madrid

Al Office Facility Agreement.

EPRA Performance Metrics

Performance Measure Definition 31/12/2014

EPRA Earnings Recurring earning from core operatiaativities. €20,395 million

Net Asset Value adjusted to include propertiesahdr
investment interests at fair value and to exclugéam items

EPRANAV not expected to crystalise in a long-term investrpeoperty €1,354.9 million
business model.
EPRA NNNAV EPRA NAV adjusted to include the fair values ofdfirtial €1.286.5 million
instruments, debt and deferred taxes.
Annualised rental income based on the cash restsrpat
EPRA Net Initial Yield the balance sheet date, less non-recoverable pyoper 5.90%

operating expenses, divided by the market valubeof
property, increased with acquisition costs

Adjustment to the EPRA Net Initial Yield in respetthe
EPRA “topped-up” NIY expiration of rent-free periods (or other unexpiaise 5.98%
incentives such as discounted rent periods andeteg)

Estimated Market Rental Value (ERV) of vacant space

divided by ERV of the whole portfolio 3.40%

EPRA Vacancy Rate

5. RECENT DEVELOPMENTS

The following section sets out the material evéimés have occurred from 31 March 2015 up to the déthis Prospectus.

5.1 May Capital Increase

On 15 April 2015, the Board of Directors’ meetinfjtbe Company agreed to increase the Company'sstepital, by
issuing 64,605,999 new ordinary shares of €1 nohvalae each and with a premium of €8.5 per shtre ‘May Capital
Increas€), although orders were placed for shares fortal tamount of 851,448,993 new shares (64,481,098enpre-
emptive subscription period and 786,967,895 shareshe additional shares allocation period), raésgltin an
oversubscription of 13.2 times. The total amourthefMay Capital Increase was €613,756,990.50.

The shareholders of the Company’s ordinary shased a3:59 (Madrid time) on the date of publicatafithe Offering in
the Spanish Commercial Registry Official GazeB®létin Oficial del Registro Mercantdr “BORME”), on 17 April
2015, were granted one transferable subscriptglt for each Existing Ordinary Share held by sutiilile Shareholders
on that date. The exercise of two preferential supgon rights entitled the relevant shareholdersubscribe for one new
ordinary share.

As part of the May Capital Increase, under the seafnthe underwriting agreement entered on 15 A®915 between the
Company, the managers of the May Capital IncreaseBANP PARIBAS Securities Services, Sucursal erafsms agent
bank of the May Capital Increase, the Company lgeea that, during the period from the date of tinéerwriting

agreement to and including 90 days after the AQ@Sing day following the subscription date, the Campshall not,

without the prior written consent of the majoritftbe Joint Bookrunners (which consent shall notibeeasonably withheld
or delayed):

0] directly or indirectly, issue, offer, pledgeslls contract to sell, sell or grant any optiorghti, warrant or
contract to purchase, exercise any option to geitchase any option or contract to sell, or lend or
otherwise transfer or dispose of any Ordinary Shareother shares of the Company or any securities
convertible into or exercisable or exchangeableGJodinary Shares or other shares of the Company or
file any prospectus under the Prospectus Diredtivany similar document with any other securities
regulator, stock exchange or listing authority witgspect to any of the foregoing;

(i) enter into any swap or any other agreemerdroyr transaction that transfers, in whole or in ,pdirectly
or indirectly, the economic consequences of owngreh any Ordinary Shares or other shares of the
Company; or

(iii) enter into any other transaction with the saatonomic effects, or agree to do or announcéharwise
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publicise the intention to do any of the foregoing,

whether any such transaction described in any lofctauses (i), (i) or (iii) above is to be settled delivery of Ordinary
Shares or any other securities, in cash or otherwis

In order to carry out the Offering, on 20 June 2€1& Company informed that it had obtained the imans consent of the
joint bookrunnersof the May Capital Increase for waiving the logk-undertaking assumed in relation to the May Céapita
Increase, which provides the Company with flexipitd issue new ordinary shares when deemed apatepr

5.2 Testa Acquisition

On 8 June 2015, the Company and Sacyr enterecintovestment agreement for the acquisition (feguisition”) by the
Company, in several phases, of a 99.6% stake ita Té® Tnvestment AgreemefiL At the date hereof, the Company holds
a 25% stake in Testa.

On 14 July 2015, the General Shareholders’ Meetihghe Company approved the acquisition by the Gompof
114,894,179 shares in Testa from Sacyr.

See Part X Acquisition of Testafor further information on the Acquisition.

5.3 Bridge Facility

On 21 June 2015, the Company has entered into dicsyad bridge facility agreement for an aggregatmunt of €500

million in order to finance the acquisition of 2%1lof the shares in Testa (thBrfdge Facility’) and has undertaken to
secure the liabilities assumed by the Company usdeh Bridge Facility granting a pledge over astet0.1% of the shares
acquired or to be acquired in Testa. The date sgadial of the Facility Agreement is expected tmbeor before 29 July
2015 and the termination date nine months afted#te of disposal, i.e. in April 2016.

Interest. The applicable interest rate under the Bridge Fpahall be Euribor (1, 3 or 6 months dependingttom period)

plus a margin of 1.65% (until completion of the éiiig, i.e. 11 August 2015) and of 1.25% (after ptetion of the

Offering), although there are certain circumstanseder which the margin may be increased or reducEde relevant
margin shall be (a) increased by 0.50% the daliadasix months from the date of the executionha Bridge Facility and,
(b) if the Company obtains an investment gradegatireduced by 0.25% the date falling after sinthe from the date of
the execution of the Bridge Facility the Companyaots an investment grade rating. The Company peif the accrued
interests under the Bridge Facility on the last dagach interest period and may select from tionénte interest periods of
one, three or six months.

Duration. The Bridge Facility shall be repaid in full on tbate falling nine months since its utilisation d4teilisation is
expected to occur on or before 29 July 2015 ).

Undertakings by the CompanyThe Company has assumed, among others, the foljounadertakings under the Bridge
Facility:

(@) the loan to value of the Group shall not exd&&@ger cent at any time;

(b) the Company shall prepay the Bridge Facilitpyoag others, as follows:

0] at least an amount equal to €150 million of thet Proceeds on or before 8 October 2015 and
100% of the net proceeds obtained by the Compadgruany other equity or bond issuance or
other financing transactions (except permitted esitipn financings) (above €10,000,000);

(i) 50% of any disposal proceeds obtained fromdale of any shares in Testa or any assets of Testa
to the extent that in aggregate the disposal pdscexxceed €50,000,000 during the relevant
financial year.

In addition to the above, the Bridge Facility cansaother undertakings on standard market terncduimg among others:
() information undertakings (ii) limitations to ghosals, acquisitions and investments or additiinahcial indebtedness
(unless, among other carve outs, if the Loan taWalfter those transactions occur does not exd@¥#); giii) restrictions to
granting additional security over its assets @rgntees to third parties or to grant loan or tseather than intragroup loans;
(iv) limitations to distributions (other than thiswibution of dividends disclosed in 2015)).

Any failure by the Company to comply with the terofsthe Bridge Facility could result in the accelon of such debt,
which would entitle the lenders to declare due paghble all amounts outstanding under the Bridgglifaprior to their
maturity together with accrued and unpaid inteaest to enforce the pledge over the relevant shiaressta.

5.4 Other acquisitions

In addition to the subscription, on 8 June 2015miroximately €431 million in shares of Testa reprding 25% of its
share capital, the Company has executed two additacquisitions since 31 March 2015.

Meco acquisition

On 17 April 2015, the Group acquired, through MERILogistica Il, a logistics warehouse located ie thdustrial area
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of Meco, in Madrid, in the A-2 corridor connectidadrid with Barcelona and Zaragoza, for a purchasee of €22
million. The asset, which was built in 2009, haGlaA of 35,285 sqm and is divided into four modulkiss fully let to
Azkar (subsidiary of Dachser, one of the leadirgjstics operator in Europe), under a 4.3 years pinex lease contract.
The building has been acquired for a purchase pfi€22 million, of which €14.1 million have beamted with cash and
the remaining €7.9 million is the outstanding piat amount of the Meco Facility Agreement, whicfERLIN Logistica
Il has subrogated.

Lisbon acquisition

On 5 June 2015, the Group, through PSII, acquirgthde A office building located on Avenida Dom ddg in Parque
das Nacoes (Expo district), in Lisbon, for a pusgharice of €18 million, fully funded with equitlt.is situated near the
Vodafone headquarters, the Lisbon Casino and Vdad@ama Shopping Centre. The building is well s#dién terms of
transportation, being located less than 200 metess from one of the country’s largest regionahs$@ort centres, Gare
do Oriente Interchange Station (which includes &onéus and train station), a five minutes-drise the airport and 10
minutes-drive to the city center. The property, ahivas built in 2006 under a project signed by Bvaay Malyan,
comprises a total of 6,740 sgm of GLA includingailedn the ground floor and office accommodatioowab(seven floors
above ground). The building is fully leased to Naase Servigos — Servigos de Gestao e ConsultoAa, &Portuguese
company with a global presence in 33 countrieseuad unexpired lease term of 3.9 years.

Following the two acquisitions described above dredacquisition of Testa, the main metrics of aggte Assets of the
Company, as of the date of this Prospectus, aiwle®'s:

Meco and
31 March 2015 Lisbon Testd'? Aggregate
(GY) (B) ©) (M)+(B)+(C)
Market Value (€ million{ 2,291.0 40.0 3,202 5,533
Total Annualised Gross Rents (€ millidf) 132.3 3.2 157.9 293.4
Total Annualised Net Rents (€ millioff) 129.9 3.1 147.9 281.0
Total Annualised Net Operating Income (€ millith) 128.6 2.8 146.7 278.2
EPRA Gross Yield® 5.77% 7.97% 5.49% 5.63%
EPRA Topped-Up Yiel® 5.67% 7.81% 5.14% 5.39%
EPRA Net Yield” 5.61% 7.02% 5.10% 5.34%
Total GLA (sqm{® 716,826 42,025 1,043,901 1,802,753
GLA Occupied (sgm) 629,060 35,285 993,292 1,727,377
GLA Vacant (sqm) 24,766 0 50,609 75,376
Occupancy Rate 96.5% 100.0% 94.9% 95.6%
WAULT by Rents Year§? 17.2 4.1 4.5 10.2

Notes:

(1) Gross asset value based on market value aSaeils appraisal report as of 31 December 2014} acquisition price for the 2015 acquisitions
(Alcala, Coslada, Meco and Lisbon) for the Compang based on CBRE and Instituto de Valoracionesaipal reports as of 31 March 2015 for
Testa.

(2) Annualised gross rental income has been catedlas the GRI for the month ended 31 March 201iptied by 12, except adjusted for the assets
which tenants have left following 31 March 201% (@RI for which was included only for the periodihich the tenant was present).

(3) Annualised net rental income has been calcdlatethe NRI for the month ended 31 March 2015iptieli by 12, except adjusted for the assets
which tenants have left following 31 March 201% R for which was included only for the periodnunich the tenant was presentant was present).
Net rents deducts from gross rents direct properiyenses non-rechargeable to tenants.

(4) Annualised net operating income has been catedlas the NOI for the month ended 31 March 20daHiptied by 12, except adjusted for the assets
which tenants have left following 31 March 201% MOl for which was included only for the periodnhich the tenant was present). Net operating
income deducts from net rents direct collectiors lasd rents discounts.

(5) EPRA Gross Yield is calculated dividing annsidi gross rents by GAV.

(6) EPRA Topped-up Yield is calculated dividing anraedinet rents by GAV.
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(7) EPRA Net Yield is calculated dividing annualiseet operating income by GAV.

(8) For the Company, GLA above ground and for Testayvalground rental surface for all assets excep¢pehdently-leased parking facilities.
(9) WAULT by Rents Years means the weighted avera®eired lease term, calculated as of 31 March520

(10) GAV includes financial assets and land plast of operating metrics excludes them.

5.5 Pipeline

As of the date of this Prospectus, the CompanySh@ansactions which are under exclusivity, advdree diligence,
execution phase or pending completion with a sizapproximately €370 million. Within this amount2% million of
investments are expected to be funded within thx¢ h2 months, out of which the Company has alredidyursed €25.2
million. By asset class, 54% of these transactameslogistics, 37% retail and 9% office. The madevant transaction is
the acquisition of a retail portfolio for 96.5 nidlh (i.e. 27% of the total transactions amount)isTietail transaction
comprises the acquisition of 33 supermarkets lets€&aprabo on a triple net and long term basigeé8s on average), at
a net initial yield of 7.2%. All of these investmismay be funded with equity or debt and may reisutthanges to the
Group’s leverage.

6. CURRENT TRADING

The Group has not yet closed its books for thensonth period ended 30 June 2015. However, basegareiminary
analysis, the Group expects its revenue for thergnths ended 30 June 2015 to be stable and laimgditye with its
internal estimates, with total gross rents forréferred semester in excess of €64 million. Theu@i®actual results may
differ from these expectations due to the comptetdd its financial closing procedures, final adinehts and other
developments that may arise between now and theettimfinancial results for such period are firealis

As at the date of this Prospectus, the Group’d taterowings are €1,189,854 thousand includingfthencings signed
after 31 March 2015 (€7,940 thousand) and dedudtingorincipal amounts of debt repaid during thst fsix months of
2015 (£2,688 thousand). The weighted average rhamfrithe Company’s liabilities is approximately@8years, with a
cost of 3.8% until 31 December 2017 and 2.7% tHtmea
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PART XVII: SELECTED HISTORICAL FINANCIAL INFORMATION
INTERIM CONDENSED CONSOLIDATED STATEMENT OF FINANG@IL POSITION
AT 31 MARCH 2015

(€ thousand)
ASSETS 31/03/2015
(unaudited)
NON-CURRENT ASSETS:
Intangible assets 143
Property, plant and equipment 968
Investment property 2,029,352
Non-current financial assets- 280,240
Deferred tax assets 7,348
Total non-current assets 2,318,051
CURRENT ASSETS:
Trade and other receivables 2,133
Other current financial assets 125,000
Other current assets 94
Cash and cash equivalents 149,234
Total current assets 276,461
TOTAL ASSETS 2,594,512
EQUITY AND LIABILITIES

EQUITY:
Subscribed capital 129,212
Share premium 1,162,368
Reserves 19,169
Other equity holder contributions 540
Valuation adjustments (26,996)
Profit for the period 19,599
Equity attributable to equity holders of the Parent 1,303,892

NON-CURRENT LIABILITIES:

Non-current bank borrowings 1,220,283
Other financial liabilities 21,975
Deferred tax liabilities 18,969
Provisions 1,317
Non-current accruals and deferred income 500
Total non-current liabilities 1,263,044
CURRENT LIABILITIES:
Bank borrowings 12,763
Other current financial liabilities -
Trade and other payables 7,174
Current tax liabilities 6,139
Other current liabilities 1,500
Total current liabilities 27,576
TOTAL EQUITY AND LIABILITIES 2.594 512
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INTERIM CONDENSED CONSOLIDATED INCOME STATEMENT AB1 MARCH 2015

(€ thousand)
31/03/2015
(unaudited)

CONTINUING OPERATIONS:
Revenue 32,042
Other operating income 413
Employee benefits expense (1,576)
Other operating expenses (1,204)
Gains on disposal of assets 6
Depreciation and amortization (25)
Negative goodwill on business combinati
OPERATING PROFIT 29,656

) ) 429
Finance income
Finance costs (7,929)
Change in fair value of investment propel 6€
PROFIT BEFORE TAX 22222
Income tax (2,623)
PROFIT FOR THE PERIOD FROM CONTINUING OPERATIONS 19,599
PROFIT FOR THE PERIOD ATTRIBUTABLE TO THE PARENT W
BASIC EARNINGS PER SHARE (in euros) 0.15
DILUTED EARNINGS PER SHARE (in euros) 0.15
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INTERIM CONDENSED CONSOLIDATED COMPREHENSIVE INCOMETATEMENT FOR
THE FIRST QUARTER OF 2015 ENDED 31 MARCH 2015

(€ thousand)
31/05/2015
(unaudited)
PROFIT FOR THE YEAR (1) 19,599
OTHER COMPREHENSIVE INCOME:
Income and expenses recognised directly in equity
From cash flow (24,360)
Translation’ -
OTHER COMPREHENSIVE INCOME RECOGNISED DIRECTLY INE QUITY (1) (24,360)
Amounts transferred to income statement (26)
TOTAL AMOUNTS TRANSFERRED TO INCOME STATEMENT (Ill) (26)
TOTAL COMPREHENSIVE INCOME (I+1+111) (4,787)
Attributable to equity holders of the Parent (4,787)

INTERIM CONDENSED CONSOLIDATED STATEMENT OF CHANGE®B EQUITY AT 31 MARCH 2015

(€ thousand)
(unaudited)
Profit
Share Share Other Shareholder for the Valuation Total
capital premium reserves contributions Year adjustments equity
Balances at 31 December 2014 129,212 1,162,368  (30,475) 540 49,670 (2,636) 16308
Total recognised income and expense
for the period - - (26) - 19,599 (24,360) (4,787)
Other changes in shareholders’ equity
- - 49,670 - (49,670) - -
Balances at 31 March 2015 129,212 1,162,368 19,169 540 19,599 (26,996) 1,303,892
Profit
Share for the Total
capital Year equity
Incorporation of the Parent (25 March 2014) 60 - 60
Total recognised income and expense
for the period _ (5) _
Balances at 31 March 2014 60 (5) 55
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INTERIM CONDENSED CONSOLIDATED STATEMENT OF CASH WS FOR THE PERIOD OF

THREE MONTHS ENDED 31 MARCH 2015

(€ thousand)

31/05/2015

(unaudited)
CASH FLOWS FROM/(USED IN) OPERATING ACTIVITIES: 10,39(
Profit before tax 22,222
Adjustments for: 8,30(
Depreciation and amortization 25
Change in fair value of investment properties (66)
Change in current provisions -
Change in Provisions 841
Finance income (429)
Finance costs 7,929
Changes in working capital- (11,568
Trade and other receivables 1,207
Other current assets 28
Trade and other payables (16,128)
Other assets and liabilities 3,325
Other cash flows from/(used in) operating activitis- (8,564
Interest paid (8,903)
Interest received 339
Income tax paid -
CASH FLOWS FROM/(USED IN) INVESTING ACTIVITIES: (34,604)
Payments on investments- (103,987)
Investment property (103,770
Property, plant and equipment (93)
Financial assets (124)
Proceeds from disposals- 69,383
Investment property 68,592
Financial assets 791
CASH FLOWS FROM/(USED IN) FINANCING ACTIVITIES: 147,398
Proceeds from and payments for financial liabilities- 147,39t
Bank borrowings 156,445
Repayment of bank borrowings (5,244
Financing expenses (3,803)
NET INCREASE/(DECREASE) IN CASH AND CASH —
EQUIVALENTS 123,184
Cash and cash equivalents at beginning of period 26,050
Cash and cash equivalents at end of period 149,234
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION

AT 31 DECEMBER 2014

(€ thousand)
ASSETS

NON-CURRENT ASSETS:

Intangible assets
Property, plant and equipment
Investment property
Non-current financial assets-

Derivatives

Other financial assets
Deferred tax assets
Total non-current assets

CURRENT ASSETS:
Trade and other receivables
Other current financial assets
Other current assets
Cash and cash equivalents
Total current assets

TOTAL ASSETS

EQUITY AND LIABILITIES
EQUITY:
Subscribed capital
Share premium
Reserves
Other equity holder contributions
Valuation adjustments
Profit for the period
Equity attributable to equity holders of the Parent
NON-CURRENT LIABILITIES:
Non-current bank borrowings
Other financial liabilities
Deferred tax liabilities
Provisions
Total non-current liabilities

CURRENT LIABILITIES:
Bank borrowings
Other current financial liabilities
Trade and other payables
Current tax liabilities
Other current liabilities
Total current liabilities

TOTAL EQUITY AND LIABILITIES

31/12/2014
(audited)

149
894
1,969,934
281,192
261,689
19,503
9,369

2,261,538

3,340
125,791
122
26,050

155,303

2,416,841

129,212
1,162,368
(30,475)
540
(2,636)
49,670

1,308,679

1,027,342
21,498
24,432

476

1,073,748

10,809
190
23,302
75
38

34,414

2,416,841

180



CONSOLIDATED INCOME STATEMENT FOR

THE PERIOD OF NINE MONTHS AND SEVEN DAYS ENDED 31HCEMBER 2014

(€ thousand)

CONTINUING OPERATIONS:

Revenue

Other operating income

Employee benefits expense

Other operating expenses

Gains on disposal of assets
Depreciation and amortization

Negative goodwill on business combinati
OPERATING PROFIT

Finance income

Finance costs

Change in fair value of financial instruments

Change in fair value of investmepropertie

PROFIT BEFORE TAX

Income tax

PROFIT FOR THE PERIOD FROM CONTINUING OPERATIONS
PROFIT FOR THE PERIOD ATTRIBUTABLE TO THE PARENT

EARNINGS PER SHARE (in euros)
BASIC EARNINGS PER SHARE (in euros)
DILUTED EARNINGS PER SHARE (in euros)

2014

(audited)

56,616
381
(3,079)
(16,013)
126
(35)
7,247

45,243

473

(18,555)

(25,920)
49,47

50,712

(1,042)

49,670

49 ,670

0.3¢
0.58
0.5¢
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CONSOLIDATED COMPREHENSIVE INCOME STATEMENT FOR

THE PERIOD OF NINE MONTHS AND SEVEN DAYS ENDED 31HCEMBER 2014
(€ thousand)

2014
(audited)

PROFIT FOR THE YEAR (1) 49,67(
OTHER COMPREHENSIVE INCOME:
Income and expenses recognised directly in equity
From cash flow hedges (3,746)
Translation differences
OTHER COMPREHENSIVE INCOME RECOGNISED DIRECTLY IN E QUITY (Il) -

Amounts transferred to income staten 1,110
TOTAL AMOUNTS TRANSFERRED TO INCOME STATEMENT (lIl) 1,110
TOTAL COMPREHENSIVE INCOME (I+11+111) 47,034
Attributable to equity holders of the Parent 47,034
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CONSOLIDATED STATEMENT OF CASH FLOWS FOR THE PERIGDF NINE MONTHS AND SEVEN

DAYS ENDED 31 DECEMBER 2014

(€ thousand)

CASH FLOWS FROM/(USED IN) OPERATING ACTIVITIES:
Profit before tax

Adjustments for:

Depreciation and amortization

Change in fair value of investment properties
Change in current provisions

Change in Provisions

Negative goodwill on business combinati

Finance income

Finance expenses

Change in fair value of financial instruments
Changes in working capital-

Trade and other receivables

Other current assets

Trade and other payables

Other assets and liabilities

Other cash flows from/(used in) operating activitis-
Interest paid

Interest received

Income tax paid

CASH FLOWS FROM/(USED IN) INVESTING ACTIVITIES:

Payments on investments-
Net cash flow from acquisitic
Investment property

Property, plant and equipment
Intangible assets

Financial assets

Proceeds from disposals-
Investment property

Property, plant and equipment

CASH FLOWS FROM/(USED IN) FINANCING ACTIVITIES:

Proceeds from and payments for equity instruments-
Issue of equity instruments

Other equity holder contributions

Proceeds from and payments for financial liabilities-
Bank borrowings

Repayment of bank borrowings

NET INCREASE/(DECREASE) IN CASH AND CASH
EQUIVALENTS

Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

2014

(audited)

27,928
50,712

(12,128)

35
(39)4
77
476
(7,247)
(473)
18,555
25,92
19,165
(3,417)
(122)
22,471
233

(29,821)

(28,616)
473
(1,678)

(1,401,988)
(1,401,988)

(723,725)
(551,394)
(929)
(149)

(125,791)

1,400,110
1,261,645

1,261,105
540

138,465

206,838
(68,373)

26,050

26,050
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY FOR

THE PERIOD OF NINE MONTHS AND SEVEN DAYS ENDED 31HCEMBER 2014

Incorporation of the Parent (Note 12)

Transactions with equity holders or
owners- Capital increases (Note 12)

Consolidated comprehensive income for

2014

Balances at 31 December 2014

(€ thousand)
(audited)
Profit
Share Share Other  Shareholder  for the Valuation Total
capital premium reserves contributions Year adjustments  equity
60 - - - - - 60

129,152 1,162,368 (30,475) 540 - - 1,261,585

- - - - 49,670 (2,636) 47,034
129,212 1,162,368 (30,475) 540 49,670 (2,636) 1,308,679
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PART XVIII : INFORMATION ON TESTA

1. INTRODUCTION

Testa is a leading operator of prime real estatetasn Spain with a long-standing track recor@ssiasset classes. The core
business is the rental management and developrninte real estate assets, owned by Testa itaelfsecondarily those
owned by third parties, including the purchasetalersale and operation of such assets. Testaign@er in the Spanish real
estate market, operating for over 60 years and, mesult, has substantial experience throughouetbaomic cycles. The
Company believes that Testa’s portfolio is compasketbp-level well-located properties, mainly in tta and Barcelona,
and of a diversified, reputable and financiallyesiy tenant base. The property portfolio includes@sts, from which 83 are
in operation or under refurbishment and five latadspare under development (CBRE considers therttneated at Paseo de
la Castellana 259 B as two separate assets), &6 bfarch 2015, consisting of offices, shopping mesnthotels, logistics
centres, rented residential properties, seniordeesies, parking facilities and land developmentspland including
emblematic properties such as the PwC Tower in Madr

On 8 June 2015, the Company subscribed and paid-share capital increase in Testa for an effectineunt of
€430,838,704.01, in exchange for 38,491,930 newmarg shares of Testa, each issued at €0.20 ofglae and with a share
premium of €10.99, representing 25% of its sharpitel Please see section 1A¢quisition of Testy of Part X
(“Acquisition of Test8) for further details.

Testa’s business is exclusively focused in Spaith Madrid and Barcelona being the two principalrkess (representing
84.1% of the GAV of the operating assets at 31 M&@15). Testa is the leading listed operator af estate assets in Spain
in terms of GLA, of 1,085,207 sgm at 31 March 2Qib8luding independently-leased parking facilitee®d financial assets),
and GRI of €39.3 million for the first quarter dd25 ended 31 March 2015. The assets have beendviayu€BRE (with
respect to the assets in operation or under refunént) and Instituto de Valoraciones (with respedhe land plots and
assets under development) at a GAV of €2,935 mildad €267 million, respectively, for an aggregatV of €3,202
million, as at 31 March 2015.

Testa had a NAV of €2,487 million as of 31 Marcii20Giving effect to the Testa Share Capital Redocthe payment of
the Extraordinary Dividend, the cancellation of theercompany Loan and Testa Share Capital Incydasta’s NAV as of
31 March 2015 would have been €1,721 million.

Testa’s portfolio is managed internally by the nierance, legal, commercial, urban development emaehée teams. Testa
also enlists and supervises services granted hy plairty providers who enable them to manage théqgtio efficiently and
professionally to achieve its profitably objectivé®eal estate assets owned by third parties aragednthrough Testa’s
wholly-owned subsidiary Gesfontesta. Gesfontestaages real estate assets owned by investment funds.

The main metrics for each of Testa’'s asset clesses 31 March 2015 are as follows:

Rented

Office Retalil Logistics ~ Hotels  Residential Other®™®  Total®V
Market Value (GAV)(€ million? 1,710 349 114 388 275 366 3,202
Tota! Anng)allsed Gross Rental Income 93.3 217 8.1 219 11.1 19 1579
(€ million)
thgl An(guallsed Net Rental Income (€ 872 214 76 211 90 16 1479
million)
Total Annualised Net Operating 86.6 21.2 7.4 21.0 8.9 1.6 146.7
Income (€ million)
EPRA Gross Yield® 5.45% 6.20% 7.14% 5.65% 4.03% 4.56% 5.49%
EPRA Topped-Up Yiel® 5.10% 6.14% 6.65% 5.45% 3.28% 3.80% 5.14%
EPRA Net Yield” 5.06% 6.08% 6.49% 5.42% 3.24% 3.80% 5.10%
Total GLA (sqm)® 475,131 72,104 209,616 110,843 124,330 51,877 31902
GLA Occupied (sqm) 437,695 70,651 202,827 110,843 19,398 51,877 993,292
GLA Vacant (sqm) 37,436 1,453 6,789 0 4,932 0 59,60
Physical Occupancy Rate 92.1% 98.0% 96.8% 100.0% .09®6 100.0% 95.2%
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WAULT by Rents Year§’ 5.2 2.2 1.6 4@ 25 11.4 4.5

Notes:

(1) Gross asset value based on CBRE and Institetgaloraciones appraisal report as of 31 March 2015

(2) Annualised gross rental income has been catedlas the GRI for the month ended 31 March 201Biptied by 12, except adjusted for the assets
which tenants have left following 31 March 201% (@RI for which was included only for the periodihich the tenant was present).

((3) Annualised net rental income has been caledlats the NRI for the month ended 31 March 201%iptiatl by 12, except adjusted for the assets which
tenants have left following 31 March 2015 (the K&Iwhich was included only for the period in whitte tenant was presentant was present). Net rents
deducts from gross rents direct property expensasrachargeable to tenants.

(4) Annualised net operating income has been catedlas the NOI for the month ended 31 March 20@Bipfied by 12, except adjusted for the assets
which tenants have left following 31 March 201%OIfor which was included only for the periodaihich the tenant was presentant was present). Net
operating income deducts from net rents directezibn loss and rents discounts.

(5) EPRA Gross Yield is calculated dividing annsidi gross rents by GAV.

(6) EPRA Topped-up Yield is calculated dividing @alised net rents by GAV.

(7) EPRA Net Yield is calculated dividing annualiseet operating income by GAV.

(8) Above ground rental surface for all assets exaedependently leased parking facilities.

(9) WAULT by Rents Years means the weighted averageired lease term, calculated as of 31 March®2®alculated weighted by GRI.

(10) GAV calculation includes financial assets,daslots, parking and senior residences, rest ofratieg metrics include only rental assets (parkard
senior residences). GAV excluding financial asaatland plots is €42.0 million.

(11) GAV includes financial assets and land plogst of operating metrics excludes them. ResulBy/ excluding financial assets and land plots is

€2,878.2 million.
(12) Excludes financial assets (i.e. Hotel AC Foramd Costa Ballena. If included, the WAULT would’b@years.

Testa also provides real estate services to tharties under the umbrella of the Testa Real EsSatwices trademark.
Subsidiaries Gesfontesta (Asset & Property Managgm@esfitesta (Technical Services) and Gescen{dsanagement of
Shopping Centres) operate under this trademarls gitdup of companies had assets under managemewtro€2.8 billion
as at 31 March 2015. The Company’s intention im#intain the activity of this group of companiethalgh, during the
integration process, its strategic fit will be mwed within the Group.

History and Corporate Structure

Testa is the result of a merger of two Spanish estdte companies, Vallehermoso Renta, S¥al(ghermoso Rent§ and
Prima Inmobiliaria, S.A. rima”), both with a long and reputable history in thea8ish real estate market.

Prior to the merger, Vallehermoso Renta was theidigny of Vallehermoso, S.A. Yallehermosd), incorporated in 1953
with the purpose of managing and renting real estasets. Vallehermoso expanded the scope of stadss in 1973 to
include development of real estate assets. In 1ifBégan to offer property management servicehitd parties. Two years
later, Vallehermoso divided its operations into tsubsidiaries, Vallehermoso Division Promocién, Swhich undertook
the development business) and Vallehermoso Rert@l{windertook the rental business).

Prima was incorporated in 1974 with the aim to Heaaler in the Spanish real estate market. ltsqzerpvas: (i) to create
steady growth in both business and geographic arei§i) to increase the diversification of theets it managed.

In January of 2001, Vallehermoso Renta merged Ritia, being Prima the surviving entity. Vallehesodhen acquired,
through a public takeover bid made in connectioth whe merger, 99.2% of Prima, incorporating Prima/allehermoso
group. As a result, Prima changed its name to Tiestaebles en Renta, S.A.

In May 2003, Grupo Sacyr, S.A. merged with Valleheso, and the surviving entity was renamed SacileNMermoso, S.A.
As a result of this merger, Testa became parteoSicyr Group.
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The following chart illustrates the corporate strwe as of the date of this Prospectus:

TESTA INMUEBLES EN RENTA, S.A.

SACYR, S.A. 74.62%
MERLIN PROPERTIES SOCIMI, S.A. 25.00%

Propert
ervices

PROVITAE
BARDIOMAR, CENTROS PARKING PK HOTELES GESFONTESTA,
s.L. ASISTENCIALES palay,s.L I 22,s.L S.A.U.
S ’ 33% 32,5% 100%
50%

TESTA
RESIDENCIAL,

S.L.U.

100% =53

2. SELECTED FINANCIAL |NFORMATION

2.1 Income Statement

During the first quarter of 2015 ended 31 March 20Lesta recognised revenues (in terms of GRI)3&.& million, an
EBITDA (operating profit less negative goodwill basiness combination plus depreciation and amtdisdess gains on
disposal of assets) of €35.0 million and a conabid net profit of €18.1 million.

g?hrgirl\i\il(i)sne,)unless indicated 1Q 2015 1Q 2014 2014
Gross Rental Income 39.3 40.6 161.4
Net Rental Income 36.8 38.3 150.7
xgtti\g[g)erating Income (Rental 36.6 37.7 1483
EBITDAY 35.0 36.8 145.9
Operating EBITDAY 35.0 34.5 141.4
Net Profit for the Period 18.1 18.9 72.6
Note:

(1) Testa’'s EBITDA is defined as operating prafit the period plus depreciation and amortizatiopense;
change in trade provisions; and change in provisidor intangible assets, PP&E and securities pdidfo
Testa’s Operating EBITDA is defined as EBITDA migass on disposals of asset. See section 7.3.y(‘Ke
Statistics”) of this Part XVIII (“Information on T&a") for a reconciliation of operating profit fothe period

to EBITDA and to Operating EBITDA.

The table below sets forth the breakdown of TesEatss Rental Income by asset classes:

(€ million) 1Q 2015 1Q 2014

Office 23.2 24.5
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2.2

(€ million) 1Q 2015 1Q 2014

Retail 5.3 5.3

Logistics 2.1 2.1

Hotel 5.4 5.4

Rented Residential 2.7 2.7

Othef? 0.5 0.8

Total 39.3 40.6
Notes:

(1) Includes comercial units that are within theidential assets.
(2)Includes senior residences and parking facsitie

Statement of Financial Position

The main financial figures of the Statement of Ritial Position of Testa as of 31 March 2015 arfobows:

2.3

As reported Adjusted®
(€ million) ) )

(unaudited) (unaudited)
Total assets 3,137.5 2,370.9
Total equity 1,407.7 641.1
Gross financial debt 1,668.0 1,668.0
Cash and short-term financial investments (32.3) 10@?
Net financial debt 1,635.7 1,449.7
Notes:

(1) Adjusted to reflect the Testa Share Capital Rédn, the Extraordinary Dividend and the Testeai®hCapital

Increase.

(2) Includes €186 million of cash from the Testahare Capital Increase and €8.3 adjustment duég¢orémoval of the
portion of the Intercompany Loan accounted as sterh financial investment with a value of €4.5lionl as of 31
March 2015.

EPRAPerformance Metrics
As reported as of  Adjusted® as of
31/03/ 2015 31/03/2015
Performance Measure Definition (€ million, unless (€ million,
otherwise unless otherwise
indicated) indicated)
EPRA Earnings Recurring earnings from core opematiactivities 18.1 18.1
Net Asset Value adjusted to include properties and
other investment interests at fair value and tduebec
EPRA NAV certain items not expected to crystallise in aong 2,487 1,721
term investment property business model
EPRA NAV adjusted to include the fair values of
EPRA NNNAV financial instruments, debt and deferred taxes. 2,207 1,440
Annualised rental income based on the cash rents
passing at the balance sheet date, less non-
EPRA Net Initial Yield recoverable property operating expenses, divided by 5.10% 5.10%

the market value of the property, increased with
acquisition costs
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Adjustment to the EPRA Net Initial Yield in respect
EPRA “topped-up” of the expiration of rent-free periods (or other

0, 0,
NIY unexpired lease incentives such as discounted rent 5.14% 5.14%
periods and step rents)
Estimated Market Rental Value (ERV) of vacant o o
EPRAVacancy Rate g, o divided by ERV of the whole portfolio 3.97% 3.97%
Note:

(1) Adjusted to reflect the Testa Share CapitaltRéidn, the Extraordinary Dividend and the Testa®hCapital Increase.
3. OPERATIONS
Testa’'s business consists of three principal asii
e renting properties,
» refurbishing and developing properties, and

* managing the properties of third parties.

3.1 Rental Business

Testa’s core business is managing real estatesafssatent, including offices, shopping centrestels rented residential
properties, logistics centres, senior residencdsparking facilities. The rental business represe®7.3% of the revenues of
Testa for the first quarter of 2015 ended 31 M&@h5, and 97.1% for the year ended 31 December. 2014

Testa’s main objective is the rental of high-qudtitildings in good locations to reputable andriicially-strong clients. The
management team extensive experience in, and thtodcwowledge of, the Spanish property market, therdified property
portfolio (which primarily consists of large and deon office buildings) and strong and diversifiedant base have given
Testa relative stability throughout the recentisris the European and Spanish real estate mavketardingly, Testa has
been able to achieve a Physical Occupancy Ratg.2#®as of 31 March 2015.

The resilience throughout the real estate cyckvidenced by the consistently high occupancy ratesGRM over time. The
following table shows the evolution of the Physi@aicupancy Rate and GRM of Testa at the datesatedic

31 December

(%) 2015 2014 2013 2012 2011 2010 2009 2008 2007 2006 2005
Physical

Occupancy 95.2 95.0 940 923 954 98.1 95.9 97.3 99.0 98.07.49
Raté"

GRM® 93.8 93.4 93.3 919 929 93.3 93.8 94.7 93.2  92.493.9

Note:
(1) As a result of the application of IFRS 11, 2@h8l 2014 results does not include Hotel AC Forurthe concession with respect to Palacio de Conggefe Vigo
given that they are now accounted for under thatgaguoethod.

Testa mainly has single-tenant offices and, tesdeextent, consolidated shopping centres.

The following tables show the GRI from Testa’s attiusiness by geographic area and asset typbeqeriods indicated:

1Q 2015

(€ thousand)

Madrid Barcelona Spain Other Total
Offices 18,898 3,379 922 23,199
Shopping centres 1,959 — 3,351 5,310
Rented Residential(1) 2,147 — 599 2,746
Logistics centres 536 211 1,394 2,141
Hotels 2,826 1,670 896 5,392
Others(2) 309 — 170 479
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Total 26,675 5,260 7,333 39,268

Notes:
(1) Includes commercial units that are within rehtesidential assets.
(2) Others include senior residences and parkirgjifees.

The tables below show the evolution of the GRI ggn of the rental area per month by asset typeotin & historical and
like-for-like basis for the indicated periods. Fomore focused view of the evolution of the curmgmttfolio, please refer to
the like-for-like evolution included below, whictortains 52 out of the current 78 rental assetsditg financial assets
and land plots).

AL 31 At 31 December
o March

Historical

2015 2014 2013 2012 2011 2010 2009 2008 2007 2006 2005
Officed™ 17.0 17.0 212 215 212 215 226 23.1 220 204 18.0
Shopping 245 247 246 241 24.0 232 243 232 207 204 19.7
Centers
Rented
mecidenid? 74 7.4 8.4 8.8 9.0 8.8 8.7 9.0 8.6 8.4 9.1
Logistic 3.4 3.3 3.1 3.1 3.6 41 42 42 41 3.9 3.8
centers
Hotels 16.2 16.2 16.6 16.1 155 147 14.4 143 143 135 12.9
Notes:

(1) The results for the three months ended 31 M2fa1b and the year ended 31 December 2014 do oltde results of Partendn 12, which is currently
vacant and under refurbishment following the ek ¢ong-term tenant in September 2014.
(2) Includes commercial units that are within rehtesidential assets.

At 31
At 31 December

Like-for- March
|ike(1)(2)

2015 2014 2013 2012 2011 2010 2009 2008 2007 2006 2005
Offices 15.8 158 165 185 182 184 196 19.4 318.  18.0 17.7
Shopping 26.9 270 270 270 262 253  26.7 26.4 25.5 242 282
Centers
Rented
Residentid? 8.6 8.5 8.7 9.0 9.2 8.9 9.0 8.7 8.4 8.0 8.4
Logistic 3.4 3.3 3.1 3.1 3.6 4.1 4.2 4.2 4.1 3.9 3.8
centers
Hotels 16.2 16.1 176 166 155 145 141 13.8 13.3 129 12.4
Notes:

(1) For an explanation of how Testa calculates élifor-like” figures, see “Presentation of Testa'sn&ncial Information.—Unaudited Non-IFRS-EU
Management Measures”in Part IX (“Important Infortian”).

(2) The like-for-like numbers above have been dated using the assets that were both in the plistlss of 31 March 2015 and in the portfolio during
the year ended 31 December 2003, using the histlorgsults for only such assets over the periodda¢h in the table above and excluding any other
assets that were in the portfolio on any such datduring any such period covered by the table &oRarten6n 12 is also excluded as it is currently
vacant and under refurbishment following the ek tong-term tenant in September 2014.

(3) Includes commercial units that are within rehtesidential assets.

Rental Surface

As of 31 March 2015, Testa'’s rental property pdidfcomprised rental surface of 1,043,901 sgm (diclg independently-
leased parking facilities and excluding the finahanvestments in Hotel AC Forum, Palacio de Cosgsede Vigo, Hotel
Costa Ballena and Parking Palau, S.A.).

The following table shows Testa’'s rental surfacel(iding independently-leased parking facilitieg)geography and asset
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type at the indicated dates:
31/03/2015

Spain
(sqm) Madrid Barcelona Other Total

Offices 355,695 94,597 24,840475,131
Shopping centres 24,041 — 48,063 72,104
Rented Residentidl 96,659 — 27,671 124,330
Logistics centres 36,234 14,911 158,47209,616
Hotels 60,743 30,155 19,945110,843
Other¢” 45,451 — 6,426 51,877
Total 618,823 139,663 285,416 1,043,901
Notes:

(1) Includes commercial units that are within reshitesidential assets.
(2) Others include senior residences and parkagailifies.

Occupancy Rates

Testa has generated strong and stable occuparety e to the acquisition and leasing of welld4edajuality properties in
Spain to reputable and financially-strong tenamtse high occupancy rates have also been due int@#ne negotiation of
long leases and renewals with the key tenantsa™estks to improve tenants’ satisfaction by mamitaj the properties in
optimal condition, focusing on refurbishing, renting and adapting them to the tenants’ needs. Trestabeen able to do
this due to its substantial resources and in-hexpertise. In addition, while maintaining high ogancy rates and tenants’
satisfaction, Testa has been successful in regmgitenants for almost all service charges. Phly€ccupancy Rate refers
to the percentage of surfaces in operation thabecapied without adjustments. The Physical Ocoopdrate of all the
properties in the portfolio of Testa was 95.2% htMearch 2015. Testa also tracks the occupancyeoptrtfolio following
EPRA recommendations.

The following tables show Testa’s Physical OccupdRates by geographic area and asset type at teg iddicated:
31/03/2015

Spain Spain

Tenant Portfolio

%

Madrid Barcelona Other Total

Offices 92.1 89.9 100.0 92.1
Shopping centres 100.0 — 97.0 98.0
Rented Residenti@l 96.3 — 95.1 96.0
Logistics centres 81.3 100.0 100.0 96.8

Hotels

Senior residences

100.0 100.0

100.0 100.0

100.0 100.0

Parking facilities 100.0 — 100.0 100.0
Total 93.8 93.2 99.0 95.2
Note:

(1) Includes commercial units that are within rethtesidential assets.

Testa has a well-diversified and financially straagant portfolio. In March 2015, Testa’s top tenapresented 13.7% and
the top 15 tenants represented 61.1% of its GRitalleas long-standing relationships with mostosignificant tenants and
has maintained high levels of tenant satisfactiwaugh active on-site management.
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The table below lists Testa's top 15 tenants, dalied by GRI expressed as a percentage of totafdsRlarch 2015.

Tenant % of Total GRI  Years as Tenant
Endesa 13.7 12
Madrid City Council (Ayuntamiento y Comunidad de diial) 9.1 11
HOTUSA + WTC 8.1 14
Pricewaterhouse Coopers 4.4 5
Indra Sistemas, S.A. 4.1 13
Melia Hotels International, S.A. 3.2 17
L'Oreal Espafia, S.A. 2.9 7
Sacyr Group 2.8 12
Uria Menéndez Abogados, S.L.P. 2.7 10
Inditex 2.6 21
Compaiiia de Distribucion Integral Logista, S.A. 2.0 14
Informéatica El Corte Inglés, S.A. 1.8 20
Punto Properties, S.L.U. 1.3 2
NH Hoteles, S.A. 1.3 18
Procter & Gamble Espafia, S.A. 1.1 8
Total 611

Lease Agreements

Given the characteristics of the office portfolibesta’s management has had a preference for longHeases, but
nonetheless tries to maintain a balance of botgdpand shorter-term leases to benefit from paientarket upside. Many
of the long-term leases benefit from market renteng clauses, allowing Testa to capture a portibthe upside in any
future increases in market interest rafiése following table shows Testa’s WAULT by Rentsaveper asset class as of 31
March 2015:

WAULT by Rents

Years®
Offices 5.2
Shopping centres 2.2
Logistics centres 1.6
Hotelg" 4.6
Rented Residenti@l 25
Total® 4.5

Notes:

(1) Excludes financial assets (i.e. Ac Forum Cosimesand Hotel Costa Ballena. If
included, the WAULT would have been 7.0 years.

(2) Includes commercial units that are within rehtesidential assets.

(3) WAULT means the weighted average unexpireckléasn, calculated as of 31
March 2015. Calculated weighted by GRI.

(4) Including parking facilities and senior residzs
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3.2 Refurbishments and Developments

Testa strives to maintain the properties in exnélb®nditions, by continuous refurbishment, renimveind adaptation of the
properties to the tenants’ needs and the demandsiancing technology. Testa has the resourceseapertise to be
engaged in the refurbishments of properties, addatge to the properties throughout their life eyahd maximizing yield.
Testa also acquires under-developed or poorly-ramied assets, which are then developed or refigthisind ultimately
rented.

In the last three years, Testa has been engagsainie notable refurbishment projects, includingth@ refurbishment and
rental of Amazon’s headquarters in Madrid; (ii) #ie-month reconstruction project of the parkingilfaes for the law firm
Uria Menéndez; (iii) a refurbishment projéttan office building for Habitat in its Barcelooéice; (iv) improvements to the
Porto Pi and Terrazas Porto Pi shopping centréaima de Mallorca; (v) works and refurbishmentha logistic asset at
Azuqueca de Henares; and (vi) improvements to pepty that was recently sold in Miami. Currentlgrignén 12 is vacant
and under refurbishment after the exit of a lonmgatéenant in September 2014. Such refurbishmemxpected to be
completed in September 2015.

3.3 Management of Third-Party Properties

Testa provides real estate services to third pantieder the umbrella of the Testa Real Estate &srvirademark.
Subsidiaries Gesfontesta (Asset & Property Manag@m@esfitesta (Technical Services) and Gescen{dsanagement of
Shopping Centres) operate under this trademark.

This group of companies had assets under managefewer €2.8 billion as at 31 March 2015, andniigin clients include

real estate investment funds managed by Banco8#erteas well as numerous family offices and otbat estate investors.
The assets under management include over 7,00€dreggidential properties, offices, shopping centiagistics centres and
senior residences.

During the first quarter of 2015, Testa’s totalaeue for services to third parties under the undbiefl Testa Real Estate
Services trademark was €1.3 million. Testa’s t@aénue was €5.4 million, €4.7 million and €4.7lionl as of 31 December
of 2014, 31 December 2013 and 31 December 20ljzectgely.

Environmental Matters

Testa currently has two assets that are LEED imettithe Pedro de Valdivia asset and PwC Tower,thek are 18 other
assets currently undergoing the certification pgec®aqueta, Eucalipto 25 (the Kraft headquartBxg)alipto 33 (the Roche
headquarters), Partendn 12, Avenida del Parter®181Avenida de Bruselas 33-35 in Alcobendas @ndeadquarters),
Castellana 83-85 (Sacyr headquarters), CompleaAfour buildings in Pozuelo de Alarcén), Juanl&sgii 11-13, Ribera
del Loira 60 (Endesa headquarters), Diagonal 66&gdhal 514 and San Cugat Il in Barcelona and dlgestic center in

Azuqueca de Henares in Guadalajara.

In addition, Testa generally does not purchase lahth has known environmental contingent liakgktior which, in
management’s judgement, does not meet all necessginpnmental requirements.

Insurance

Testa maintains insurance policies that it considafficient to protect against potential damage lebilities incurred in the

ordinary course of business. Testa's standard anser coverage excludes certain events, such asgdamaused by force
majeure and civil liability for environmental danesg As of the date of this Prospectus, Testa masgeneral insurance
policies covering management’s civil liability, efopee personal injury, general damages and damiagpsoperty and

equipment. In addition, Testa holds insurance éogetivil liability and other general risks withsect to its operations.

Legal Proceedings

As of 31 March 2015, Testa had provisions of apinetely €15.4 million for ongoing litigation, primi8y arising from

ordinary course of business disputes with tenappliers and employees. In addition, Testa is alsecently subject to
ordinary course fiscal inspections by Spanish tatha@ities. Testa does not believe that any litigator arbitration
proceedings in which it is involved could, indivally or in the aggregate, significantly adverseffeet its financial

condition, results of operations or business.

Spanish Regulatory Framework

Testa currently owns government-subsidised praggett which certain specific regulations apply. Téen “government-
subsidised properties” is used to refer to any @rigpthat has received government aid either focd@nstruction or purchase
(which can be made in various forms: direct grasuibsidised interest or agreed loans) and regardfebe central, regional
or local public authority that has financed the stamction or purchase of the housing or wheth& gublicly or privately
owned.

Traditionally, this government-subsidised propéstycalled VPO Yivienda de proteccion oficipland this term is used in
some Spanish autonomous communities, althoughcenteyears a number of new terms for governmerdidiged housing
have being introduced via regional legislation.

VPO in general terms refers to housing units thatused as a permanent residence, have certabedifidor space and
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rental rates and are classified as such undempplecable regulations (mainly Royal Decree-law 3%/, of 31 October and
Royal Decree 3148/1978, of 10 November and Royat&se801/2005, of 1 July). These housing units beafor sale or for
rent. To be considered a VPO a property must beialty declared as such by the competent authamtythe basis of the
applicant’s income, reference price or arrangecepaind other variables.

4, TESTA'SDIRECTORS AND CORPORATE GOVERNANCE

4.1 Board of Directors

Testa’s Board of Directors is responsible for thenagement and establishment of strategic, accayranganizational and
financing policies. Testa’'s Board Regulations pdevthat the Chairman of the Board of Directors Wil elected from
among the members of the Board of Directors. Thief(Executive Officer appoints the senior managenteam and the
authorised signatories, while the Board of Diresteupervises the operations. Moreover, Testa’'s BBo&rDirectors is
entrusted with preparing shareholders’ meetingscanging out shareholders’ resolutions.

Testa's Board Regulations provide that the Boardioéctors meets as frequently as necessary tatefity execute its
duties and at least six times a year, and in 20d1Board of Directors met on eight occasions. &sdiylaws provide that
half of the number of directors plus one constituguorum. Most resolutions of Testa’s Board ofeDiors are passed by a
simple majority of the directors present or repnésg at a board meeting. In the event of a tieCtharman of the Board has
a casting vote.

The Company shall be entitled to appoint a numbenembers to the Board of Directors of Testa inpprtion to its stake in
the latter from time to time, and it currently intks to appoint a majority of directors followingettacquisition of a
controlling stake in Testa. Under the Investmente&gent Sacyr has undertaken to cause that itsxatedi directors tender
their resignations as appropriate in order to atleevCompany to appoint its own directors.

Directors

The following table sets forth the name, date sf Eppointment, age and title of each member ofai®8oard of Directors
as of the date of this Prospectus.

Name Title Date of last appointment
Fernando Rodriguez-Avial Llardent Non-Executive i@han 29 June 2010

Javier Lopez Ulloa Morais Director 29 June 2015

José Maria Aguirre Gonzalo Director 29 June 2015

Miguel Heras Dolader Director 29 June 2015
Fernando Lacadena Azpeitia Chief Executive Officer 3 February 2015
Eduardo Fernandez Cuesta Luca de Tena Independent 9 Jung 2015

Pilar Cavero Mestre Independent 29 June 2015

The position of Secretary non-director of the Bomrtheld by Mr. Gerardo Manso Martinez de Bedoyal Bir. Fernando
Diaz-Llanos Lecuona is the Vice-Secretary non-tiirec

Testa considers Mr. Javier Zarrabeitia UnzuetaMndAlejandro Coba Crespo to be the senior managemehere are no
family relationships among the directors of Testd the senior managers.

Independent Directors

Testa’s Board of Directors has appointed two inddpat directors. The independent directors appoibyethe Shareholders
General Meeting held on 29 June 2015, Mr. Eduamimdhdez Cuesta Luca de Tena and Ms. Pilar Cavestrd) are
highly regarded professionals who are neither eyege nor shareholders of the Company.

Board Committees

Testa’s Board of Directors has incorporated an A@timmittee and an Appointment and Compensation raitee in
accordance with the Spanish legal provisions amthe extent Testa deems applicable, with the Gameernance Code of
Listed CompaniesGddigo de Buen Gobierno de Sociedades Cotijadasmmendations.

4.2 Testa’s Management team
Testa’s management team has developed in-housbili@gmthat add value to the portfolio throughdlié real estate asset
value chain.
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At the outset of the value chain, Testa’s CIO teaurces assets for the portfolio by screening équisition opportunities
and conducting internal investment analysis pronydiTesta a structured investment process and iarit€hrough its

extensive experience, the team has relationshifis major agents and key players in the market ggimgr cross-segment
synergies that open up unique opportunities.

Once assets are identified and acquired, the mitédeasing management team develops strong rehiijos with the key
tenants and actively works in negotiating favouedbhses with new tenants and renewals with egistinants.

The property management team in turn uses itsalesgid processes, reporting systems and local inexkertise to manage
current assets and maintain relationships withrtena

Moreover, the asset management teams, includimgitsd teams who supervise and execute mainterantceefurbishment
projects, maintain the quality of the assets arsthdu high-level tenant satisfaction.

At the opposite end of the chain from the CIO tedimesta has internal teams working strategicallyjdemtify attractive
opportunities for the divestment of assets.

This vertically integrated business model givestd esique advantages throughout the real estate chlain.
As of 31 March 2015, Testa had 94 employees. Testaiployees are not represented by any union. dlteeving table
shows Testa’s employees by category at the datsensh

31/03/2015 31/12/2014 31/12/2013 31/12/2012

Top-level management 5 1 2 2
Management 2 5 4 4
Technicians and persons holding advanced degrees 55 56 50 42
Administrative staff 32 32 29 28
Total 94 94 85 76

The following table sets forth the name and tifif esta’s senior management (including the TopHewenagement and the
Management) and their positions in Testa, whicbfdke date of the Prospectus are 8.

Name Title

Fernando Lacadena Azpeitia CEO

Javier Zarrabeitia Unzueta Office and Retail Mangdirector
Alejandro Coba Crespo Managing Director of Hotels, Logistics,

Rented Residential and others

Lednides Gutiérrez Pozo COO

Pablo Alonso Carpintero Managing Director of Restldfe Services
Francisco Suarez Riob6 CFO

Ignacio Rubio Carvajal CTO

Fernando Diaz-Llanos CLO

Brief biographical details of Testa’s senior mammaget team (including the Top-level management kedManagement) are
set forth below:

Mr. Fernando Lacadena Azpeitia

Mr. Fernando Lacadena Azpeitia holds a degreevindad economics from ICADE E-3. He began his caetefrthur
Andersen, where he was auditor, consultant anasdirector in the construction and real estateigso He served as CFO
of Services and Concessions and CFO in the Serldaésion for Dragados and Grupo ACS. He was na@&® of the
Sacyr Group in 2004 and CEO of Testa in Decembg0 4.

Mr. Javier Zarrabeitia Unzueta

Mr. Javier Zarrabeitia Unzueta earned a MSC in Aeckure at Universidad Politécnica de Madrid andEaecutive MBA at
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Instituto de Empresa. He was appointed as Manabingctor of Office and Retail in 2003 and has sdrue several

management positions over the last 32 years, imdudanaging Director and Deputy Director Genetal esta. He has also
worked as Real Estate Manager at Prima Inmobiliddieector General at Trema Gestion and DirectoOpErations at
Pierre ler Espafia.

Mr. Alejandro Coba Crespo

Mr. Alejandro Coba Crespo graduated in civil engitireg at Universidad Politécnica de Madrid and edran Executive
MBA at Instituto de Empresa. He was appointed MargBirector of Hotels, Rented Residential, Logistand Other Asset
Classes in March 2013 and has served in severageament positions over the last 14 years, inclu@ieghnical Director at
Testa and Managing Director at Sacyr Ireland.

Mr. Lebénides Gutierrez Pozo

Mr. Lednides Gutiérrez Pozo holds a degree in @wigineering from the Escuela Técnica Superior rdgerieros de
Caminos Canales y Puertos de Santander. He earnwbster's degree (PDG) at IESE. He began his cae&ENER
(engineering firm) in the space department as stracengineer and Project Manager. Since 1989%é268s) he has been
involved in real estate activities in developmemd aental activities. He served at NEINOR (now NBRIhomes) as COO.
He served the last 17 years at Sacyr’s Group ifelf@eimoso as Manager , General Manager and CEDbmeame Chief
Operating Officer (COO) of TESTA in February 2015.

Mr. Pablo Alonso Carpintero

Mr. Pablo Alonso graduated in law at Universidad_den and earned a master’s degree in busineskarat Universidad
de Navarra. He began his career working as a laimyre insurance and banking sectors. Since 1898as been involved
in the real estate sector, overseeing significamelbpment projects in residential and recreatiosall estate. Since 2003, he
has worked at Vallehermoso in several managemesitigpes that report to the CEO of the company,udirig as the first
executive in Madrid, Catalonia, Portugal, Balear@astile and Leon and the Canary Islands. He isently serving as
Managing Director of Real Estate Services at Tasthis currently the CEO of Gesfontesta, GesfitasthGescentesta.

Mr. Francisco Suarez Riob6

Mr. Francisco Suarez graduated in economics froemUhiversidad de Cadiz and earned a master's degraaedit and

accounting from the Universidad Pontificia de Salana in Madrid. He started his career at Coopetyl&and (currently

PricewaterhouseCoppers) in 1996. He joined TestE989 and was appointed CFO in 2013. In this pmsithe has been
responsible for the financial, control and admiaiste duties of Testa.

Mr. Ignacio Rubio Carvajal

Mr. Ignacio Rubio has a degree in architecture ftbm Universidad Politécnica de Madrid. He has @&ryears of work
experience and joined Testa in 1998. He was ammbi@T O in 2008 and has since been responsiblé&éoprioject bids and
tenders made by Testa, as well as the construatidrproject management of Testa.

Mr. Fernando Diaz-Llanos

Mr. Fernando Diaz-Llanos has a degree in law froeyWniversidad Complutense de Madrid, a Masteragal Advisory
from ICADE and a degree in Real State Law fromUinéversidad Complutense de Madrid. Before joining Sacyr Group,
he worked as a lawyer for 5 years in a family effepecialized in real estate and urbanism. He hagédgional legal
manager at Vallhermoso for 8 years before becoi@ing of Testa in 2013.

Remuneration of the Management Team

The remuneration of the management team of Testetisut by the Remuneration and Appointment Cotemidf Testa in
accordance with Spanish corporate law. As of tte df this Prospectus, none of the agreementsthtimanagement of
Testa contained a parachute clause.
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5. THE TESTA ASSETS

The Company believes that Testa has a portfolimpfievel well-located properties and a reputalolé financially-strong
tenant base. The portfolio is composed of officdmpping centres, hotels, logistics centres, rergsiiential properties,
senior residences, parking facilities and land kigreent plots.

5.1 Offices

Most of Testa’s rental properties are offices, udahg landmark buildings located in the prime cahbusiness districts of
Madrid and Barcelona. The office buildings have ke&teading occupancy rates due to the qualityheftuildings, their
strategic locations and reliable tenants. As ofV&ftch 2015, Testa owned and rented 355,695 sgmaidrill and 94,597
sgm in Barcelona, representing 94.8% of the offieefolio; owned 36 office assets. Testa’s Physigatupancy Rate of the
office portfolio was 92.1% as of 31 March 2015.

The following table shows Testa’s rental surfacé parking spaces of the offices as of 31 March 2015

Rental
Surface Parking
Location Building (sqm)® spaces

Madrid
Ribera del Loira Endesa Building 54,960 1,253
Avenida del Partenén Campo de las Naciones 37,632 63 6
Avenida de Bruselas, 33 Indra Building 33,718 853
Complejo Princesa Complejo Princesa 33,668 —
Juan Esplendid, 11-13 O’Donnell Building 28,008 436
Parque Empresarial Atica Atica 7 23,406 502
Castellana, 259 Torre PWC 21,390 631

Josefa Valcarcel, 48

Josefa Valcarcel, 48

19,893 7 35

Alcala, 45 Alcald, 45 18,655 40
Avenida de Bruselas, 24 - 26 P&G Building — Codere 18,058 457
Costa Brava, 2-4 Raqueta 16,000 335
Castellana Castellana, 83-85 15,254 271
Eucalipto, 25-33 Los Jacintos 14,553 256
Principe de Vergara, 187 Principe de Vergara, 187 0,73p 165
Pedro Valdivia, 10 Pedro Valdivia, 10 6,721 89
Juan de Mariana, 17 Juan de Mariana, 17 3,046 60

Madrid total 355,695 6,368
Barcelona
Muntadas | Muntadas | 24,380 640

Avenida de Vilanova, 12-14
Sant Cugat |

Diagonal 605

Endesa Building
Sant Cugat

Diagonal 605

16,494 4 9
15,379 219

14,795 217
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Sant Cugat Il 10 San Cugat 10,102 251
Avenida Diagonal, 514 Diagonal 514 9,664 76
Muntadas Il Muntadas Il 3,783 82

Barcelona total

94,597 1,579

Spain other

Borbolla-Sevilla Endesa Building 13,037 82
Aznar Molina-Zaragoza Endesa Building 4,488 70
Maestranza (Endesa) Malaga Endesa Building 2,046 12
Escudo Del Carmen-Granada Endesa Building 2,041 9
Mangraners-Lérida Endesa Building 3,228 —
Spain other total 24,840 173

Note:
(1) Above-ground rental surface.

Office Real Estate Cycle

The tables below show the evolution of the GAV pgm of Testa’s office portfolio on both a histotiead like-for-like
basis for the indicated periods. For a more focused of the evolution of the current portfoliogalse refer to the like-for-
like evolution which contains 28 out of 36 officmarently in the portfolio.

Historical At 31
March At 31 December
2015
(euro per sqm)
2015 2014 2013 2012 2011 2010 2009 2008 2007 2006 2005

Madrid 4,003 3,962 3,875 3,979 4,164 4,236 4,431 713, 4,885 4,736 4,259
Barcelona 2,435 2,425 2423 2,53 2,870 2875 299381 3,893 3,650 3,374
Other 2,267 2,254 2,222 5,186 5457 5,376 5,441 43,5 5415 5,356 2,601
Total 3,600 3,566 3,500 4,008 4,217 4,245 4,397 4,663 4,854 4,712 3,787
afarlike D@
Like-for-like At 31 At 31 December

March

(euro per sqm)

2015 2014 2013 2012 2011 2010 2009 2008 2007 2006 2005

Madrid 3,660 3,616 3,532 3,583 3,708 3,769 4,051 2904, 4,649 4,484 3,980
Barcelona 2,536 2,525 2506 2632 2691 2,692 2803098 3,577 3,452 3,250
Other 2,267 2,254 2,222 2,303 2,101 2,130 2,210 39,3 2,462 2,417 2,240
Total 3,301 3,266 3,202 3,272 3,359 3,404 3,631 3,876 4,247 4,099 3,689
Notes:

(1) For an explanation of how Testa calculates éhfor-like” figures, see “Presentation of Testa'sn&ncial Information.—Unaudited Non-IFRS-EU
Management Measures” in Part IX (“Important Infortian”).

(2) The “like-for-like” numbers above have beenatdhted using the assets that were both in thefplatas of 31 March 2015 and during the year ended
31 December 2003, using the historical resultsdioly such assets over the periods set forth intdabée above and excluding any other assets thaéer
the portfolio on any such date or during any suehigd covered by the table above. Parten6n 12 $® @xcluded as it is currently vacant and under
refurbishment following the exit of a long-termaeahin September 2014.
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The resilience of the office portfolio throughobtetreal estate cycle is evidenced by the conslgteigh occupancy rates
over time. The following table shows the evolutiohthe Physical Occupancy Rate of the office ptidfat the dates
indicated:

l\?;ri}] At 31 December
(%) 2015 2014 2013 2012 2011 2010 2009 2008 2007 2006 2005
Physical
Occupancy 92.1 91.6 94.6 95.8 96.3 97.3 93.9 95.9 99.0 989 6.89
Rate

Maintenance and Refurbishment

Testa strives to maintain the condition of its a#fiproperties in the highest levels. Testa manaljes its office buildings
and provides maintenance and other services tat®&nexcept for buildings occupied by a single ténbn these cases, the
lease agreements normally provide that tenantseamnsible for ordinary maintenance, while Testgypically responsible
for extraordinary maintenance such as structunaaire. Offices are generally inspected upon th¢ ekia tenant by a
technical expert, who recommends the maintenancksvwto be implemented.

Testa works to maximise the value of propertiesnfgglementing the necessary improvements and refamdsby adapting
them to the technological and business needs oémiuand potential tenants. Testa employs experteand recognised
architects, able to perform the necessary renawatio enhance or maintain the quality of the office

As part of the maintenance and refurbishment ofdffiees, resources are employed to ensure thaotfiee buildings
comply with technical, municipal and environmers@ndards at all times.

Tenants

Testa has been successful in maintaining a wedldlsald lease portfolio that includes single-tenak multi-tenant office

buildings, representing 65.6% and 34.4% (consideRartenén 12 as a single-tenant building), resmbgt of the office

rental area as of 31 March 2015. This providesil#iabnd reliable rent payments in the long-temades, typical for single-
tenant buildings, as well as the flexibility to aslj rental rates more frequently in line with tharket in the short-term
leases, typical for the multi-tenant buildings. 81 March 2015, the WAULT for Testa’s offices wa& Rent Years.

Testa generally enters into lease agreements taitidard terms, which normally include:

* initial terms of three to five years, with no eatdymination provisions. Clauses allowing the aiijient of rental
rates to reflect changes in the market are geireraédium-term and long-term leases;

» annual adjustments to rent to reflect inflation;

» the tenant assuming approximately 100% of costmdat of the leases, the tenant is required to theacost of the
ordinary maintenance of the properties, while Tésteesponsible for extraordinary repairs. In angrg, Testa
generally sub-contracts the maintenance of thegpti@s, these costs being reimbursed to Testadiettant;

« the requirement that the tenant obtain full oriphliank guarantees to cover the collection of defaults, which
cover rental payments after a defaulting tenantdfaghe building until a new tenant is found. Tlease agreements
also typically include provisions for other finaakcguarantees (at the time of signing and renetwatover the
possibility of future defaults; and

» provisions for termination of the lease upon remfrpent, arrears and/or default.

A key aspect of the office rental business is #lection of the tenants and how a portfolio of tigp-tenants has been built
from a cross-section of industries in the officéldings. The aim is to rent the properties to replé and financially-strong

tenants (mainly established companies and publiities), and to specialise in the rental of largeporate offices and

headquarters to large corporations. Offices areageth internally, using Testa’s resources. Testa eigages recognised
consultants and outside real estate agenciesntfidieleal tenants for the office buildings.

The table below lists Testa’s top 15 office tenadédineated by rent expressed as a percentage tbtal GRI for the month
of March 2015:

% of

Total Years as
Tenant Location GRI Tenant
Endesa Various 13.7 12
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Madrid City and Autonomous Community (Ayuntamiegt@omunidad de Madrid) Madrid 8.9 11

Pricewaterhouse Coopers Madrid 4.4 5
Indra Sistemas, S.A. Madrid 4.1 13
L'Oreal Espafia, S.A. Madrid 2.9 7
Sacyr Group Madrid 2.8 12
Uria Menéndez Abogados, S.L.P. Madrid 2.7 10
Informéatica El Corte Inglés, S.A. Madrid 1.8 20
Procter & Gamble Espafia, S.A. Madrid 1.1 8
Mondelez Espafia Services, S.L.U. Madrid 1.1 12
Codere, S.A. Madrid 1.1 9
Roche Farma, S.A. Madrid 0.9 12
MaxamCorp Holding, S.L. Barcelona 0.8 22
Everis Spain, S.L. Madrid 0.7 6
Amazon Spain Services, S.L. Madrid 0.6 4
Total 47.7

5.2 Shopping Centres

Testa's business of developing, operating and rgnshopping centres is based on its core expdrtiseveloping and

operating real estate assets generally, and a@&gyratigned to the office segment. Quality shoppiegtres are rented to
reputable and financially-stable tenants in theé bemmercial locations within established and grapéreas. The aim is to
rent shopping centres that offer a strategic corniaemix, deliver a wide range of first-rate retaiferings and include

prime tenants with local, national and internatlamgutation. As of 31 March 2015, the Physical @ancy Rate of the
shopping center portfolio stood at 98.0%.

Testa’s portfolio of shopping centres consistsivé Shopping centres (considering Centro ComeRato Pi and Terrazas
Porto Pi as separate shopping centres) that asgetbén prime urban areas with strategic high ecateit metrics. The
following table provides a summary of the shoppiegtres owned by Testa and operated as of 31 N2&Th:

Rental No Annual Physical Rental
Center Area of Footfall Occupancy Revenues
Center Type Location  (sgm)  Units (€ million) % (€ million) ®  Key Tenants
Shopbin Zara, Zara Home,
Larios Ma”pp 9 Mélaga 21,504 99 10.0 99.2 8.1 Massimo Dutti,
Primark
Shoobin Zara, Zara Home,
Porto PP Ma”pp 9 Mallorca 26,559 124 7.6 95.2 9.2 Massimo Dutti,
Mango, Camper
Zara, H&M,
Centro Shopping . Mango, Massimo
Oeste Mall Madrid 10,839 66 6.7 100.0 6.0 Dutti, Zara
Home, Disney
McDonalds,
Plazade  Street Madrid 13,202 21 N/A 100.0 29 Renoir Cines,

los Cubos Retail Pansfood, Café y

Té
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Total 72,104 310 24.0 98.0 26.2

Notes:

(1) For the year ended 31 December 2014.

(2) Includes Centro Comercial Porto Pi and TerraRasto Pi.
Shopping Center Tenants

Testa generally enters into leases under termscanditions consistent with market standards, howekiey require
extensive negotiation due to the specific use ghwethe tenants and the high number of tenantdehae the same building
(there may be over 150 tenants in one shoppingegemis of 31 March 2015, Testa’s shopping centatfgio had a
WAULT of 2.2 years.

Although the terms may vary, Testa has severaligions that are fairly consistent in the shoppiagter leases, including:
» initial terms of two to five years;
» annual rent adjustments to reflect inflation;
* rent adjustments to reflect mark-up rates uponwahef the lease;
+ variable rent based on the tenant’s income; and
* property costs to be borne by the tenant.

As with all the assets, Testa seeks reputableiaaddially-strong shopping center tenants, sudarge operators in the food
segment (supermarkets), medium-sized specialtyrttepat stores, major fashion retailers and leisamehors such as
cinemas, bowling alleys or gymnasiums.

The main tenants of Testa as of 31 March 2015 deciu

» Spanish fashion companies such as Inditex, Cortefig Mango;

» food service companies and restaurants such as MdBs Starbucks, Vips, Burger King, Foster’s Hetbpd and
Café y Té;

* entertainment and leisure companies such as DaméyRenoir Cines; and
* international specialty retail companies such advKi&iabi and Primark.

5.3 Hotels

The hotel rental business has provided Testa wéthilgy and resilience throughout the recent diffties in the Spanish real
estate market. The Physical Occupancy Rate ofdba portfolio of Testa was 100% as of 31 March20he buildings are
strategically located, mainly in Madrid and Barcelpwith a total rental area of 110,843 sqm asloMarch 2015. Hotels
are rented to a tenant base comprising some déadéng hotel chains in Spain.

The table below shows the hotels in the consolipt#tfolio of Testa as of 31 March 2015:

Rental Surface

Number of
Name Location Chain (sgqm) Rooms

Eurostars Madrid Tower Madrid Hotusa 31,800 474
Eurostars Grand Marina Barcelona Hotusa 20,030 274
NH Sanvy Madrid NH 12,182 146
Puerta Castilla Madrid EXE 13,180 262
Tryp Barcelona Aeropuerto Barcelona Melia 10,125 520
Tryp Oceanic Valencia Melia 9,308 197
Tryp Alameda Mélaga Melia 6,000 136
Tryp Jerez Jerez Melia 4,637 98
Eurostars Gran Madrid Alcobendas Hotusa 3,581 100
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Rental Surface

Number of
Name Location Chain (sgm) Rooms
100% owned total 110,843 1,895
Hotel AC Forum (50% intere$b) Barcelona AC Marriott 13,768 184
Hotel Costa Ballena (32.5% interé3t) Cédiz Barcelo 5,045 76
Equity method tot&? 18,813 260
Total 129,656 2,155

Notes:

(1) Subject to a concession agreement and in whichia has a 50% interest through a 50% stake irdiBanar, S.L.

(2) Testa has an interest through a 32.5% stakeKrHoteles 22, S.L.

(3) Testa also has an interest in Eurostars MaMi, a mixed use asset, through Testa’s 44.44@dst in Pazo de Congresos de Vigo, S.A.
Eurostars Mar de Vigo is subject to a concessioreament. Pursuant to an ownership interest, 18 &fiare meters correspond to Testa (the
hotel has a rental surface of 3,637 sqm).

Tenants

Testa generally enters into leases under termsanditions consistent with market standards. A8bfMarch 2015, the
hotel portfolio of Testa had a WAULT of 4.6 yearsleding the hotel financial investments and 7.8rgancluding them.

Although the terms may vary, Testa has severaligians that are fairly consistent in the hotel é&sgsncluding:

» relatively long lease terms;

» the requirement that the tenant obtain full oriphltank guarantees to cover the collection of dafaults, typically
in an amount of about one year’s rent plus VAT; and

» provisions for the tenant to bear the majority o$ts associated with the ordinary maintenance eftoperty, as
well as taxes and fees.

5.4 Rented Residential Properties

Testa develops, markets and rents out rented regitieeal estate assets that are primary residerdeof the assets in this
sector are in rented residential complexes, maatgted in Madrid (77.7% of the rented residem@itfolio based on square
meters), San Sebastian (14.0% of the rented rd&tiportfolio based on square meters), a cityhi@ morth coast of Spain,
and Toledo (8.3% of the rented residential porfblased on square meters), a city approximatekjl@hetres southwest of
Madrid. As of 31 March 2015, the housing portfalémtal area amounted to 124,330 sgm (1,519 ufit®se assets include
some rented residential properties operated unolecession agreements entered into with local govents at Usera,
Campo de Tiro de Leganés in which Madrid Social $ttog Institute (Ilvima- Instituto Vivienda de Madyis the tenant of
the whole building with a reliable payment trackmetand they look for the occupants of the apartmekdditionally Testa
has a joint venture at 50% with Metrovacesa in Bletri that is operated by local employees of it jventure with the
same standards of the rest of the rented residlpotitiolio.

The Spanish government and local and regional gavents in Spain have recently enacted legal refamasput in place

plans to spur growth in this sector. These refoprmmote rented residential at both state and regitevels and are

introducing economic and fiscal measures to helpveethe rented residential market (e.g., by adjgstease terms and the
processes for renewing leases and revising leéss) rdesta is actively engaged in this marketveasl the first private real

estate operator in Spain to create a specific bréorahis segment, its subsidiary Testa Residéncia

The table below shows a summary of the main featafeéhe rented residential properties owned oratpd pursuant by
Testa to concession agreements as of 31 March 2015:

Rental Physical Occupancy
Surface Number of Nug]abr?(irn(g)]f Rate
Location (sgm) Units Spaces (%)
Plaza Castilla Madrid 20,573 302 — 94.5
Valdebernardo Madrid 9,310 94 100 98.5
Alcorcon Alcorcon 14,797 159 182 90.4
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Rental Physical Occupancy

Surface Number of Nug]abr?(irn(g)]f Rate
Location (sgm) Units Spaces (%)
Pavones Este Madrid 10,461 104 115 97.8
Total Madrid free 55,142 659 397 94.7
Usera (concession from Madrid government) Madrid ,012 148 148 100.0
goa\gﬁ(])n(]j:n'tl')iro de Leganés (concession from Leganéieganés 7103 80 103 100.0
Méstoles | Méstoles 7,138 104 109 100.0
Méstoles I Méstoles 5,795 75 92 92.4
Total Madrid protected (VPO) Madrid 32,200 407 452 98.6
Alameda de Osuna Madrid 9,318 95 95 97.9
Zg;ael(;rael)e special regulation (Vivienda libre reggibn 9,318 95 95 979
Sta. Maria Benquerencia Toledo 10,327 103 103 88.8
Total Toledo free 10,327 103 103 88.8
San
Benta Berf{Y (concession from Basque government) Sebastian 34,688 510 554 98.8
Total San Sebastian concessions 17,344 255 277 98.8
TOTAL 124,330 1,519 1,324 96.0

Note:
(1) Benta Berri is a joint venture in which TestedaMetrovacesa, S.A. are partners and through wBibh units are operated in undivided units.

Some of the rented residential properties in thfgm are “government-subsidised properties”, mieg rented residential
property that has received government aid eitheitdoconstruction or its purchase (such aid islakbke in different forms:

direct grants, subsidised interest or agreed lo#@ngjoperty is considered to be government-subedlif it received such aid
from any level of national, regional or local gawverent, and it does not matter if the housing isexvoy a private company.

Traditionally, a government-subsidised propertyaled a VPO \(ivienda de proteccion oficiplHowever, new legislation in
various parts of Spain has created different neforesuch properties. In general terms, a VPO pitypsra rented residential
unit that is used as a permanent residence, messrcfloor space and rental rate limitations endassified as such under
the applicable regulations (mainly Royal Decree-Bt1978, of 31 October and Royal Decree 3148/167780 November
and Royal Decree 801/2005, of 1 July). All of theQ properties meet the required qualificationsetodmted to tenants.

Maintenance and Refurbishment

Testa strives to maintain the condition of the edmesidential properties at the highest possialedsards. To this end, Testa
has entered into a maintenance agreement with izaldfultiservicios, a subsidiary of the Sacyr Grodpis agreement
renews annually and provides for both ordinary seumaintenance and technical revisions requiredaly such as
structural repairs required to be made to commeasaof the properties.

Tenants
Testa generally enters into residential leasesrustdadard terms, which typically include:

* an initial term of three years, which is generadijewable and also provides for compensation iretleat of early
termination;

» rent adjustment to reflect inflation upon reneveecl

« the requirement that the tenant obtain, in additiona legal bond, an additional bank guarantee deerc
approximately four months’ rent.
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5.5 Logistics Centres

Testa has a portfolio of large scale logistic cemiocated in the surroundings of Madrid, Barceland Zaragoza. Testa’'s
logistic centres all have a premium location wilsyeaccess to major highways and roads, with dfecias in the Henares
corridor. Testa’s portfolio consists of a variefyagsets, offering different alternatives in terhsize and design that adapts
to the needs of each tenant.

The logistic centres assets have maintained relgithigh occupancy rates throughout the econonigisgrand the Physical
Occupancy Rate was 96.8% as of 31 March 2015.

The size of the logistics centres gives Testa gpetitive advantage as large assets have beenherhdgmand in this sector
in recent years. The table below shows Testa’sirentface of the logistics centres in operationfe&l March 2015:

Rental Surface

Location (sgm)
Cabanillas del Campo (Guadalajara) 70,134
Alovera (Guadalajara) 38,763
Coslada (Madrid) 36,234
Azuquera de Henares (Guadalajara) 27,995
Pedrola (Zaragoza) 21,579
Llica de Vall (Barcelona) 14,911
Total 209,616

Tenants

As of 31 March 2015, Testa’s logistic centre pdidfhad a WAULT of 1.6 years.

Testa generally enters into standard lease terhishvypically include:
» an initial term of three years, with renewals aftfee same duration with 10 months’ notice;
» adjustments to rent upon renewal of the lease agmeeto reflect market rates and inflation;

« division of expenses derived from the property,utag maintenance costs, community expenses (ascaplig),
services, taxes and other fees; and

» the requirement for the tenant to obtain full ortigh bank guarantees to cover the collection ait réefaults,
typically in an amount of approximately 10 montresit.

The top five logistics center tenants for the moottMarch 2015 were Compafiia de Distribucion IraégB.L., Logiters
Logistica, S.A., Reckitt Benckiser Espafia, Ltd,teldiParcel Service Espafia, Ltd and Azkar Logis8ca,U.

5.6 Others

In addition to the assets described above, Testarahts senior residences and parking facilitiek @accasionally acquires
land plots for development. In analysing the RtailsDccupancy Rate of Testa’s portfolio, seniofdersces and parking
facilities are grouped with other mixed assetsis Begment had a Physical Occupancy Rate of 10086 2k March 2015.
As of 31 March 2015, the joint WAULT of the seniesidences and parking facilities was 11.4 years.

Senior Residences

The only senior residence currently held by Testgaro de Hércules in La Corufia, which has a sud&&,829 sqm, with
93 rooms and 138 beds.
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Parking Facilities

The parking facilities are generally associatedht® other properties operated by Testa (offices @mded residential
properties, among others), and their lease is riyrm@ne in conjunction with the attached propdeyg., a rented residential
property with two parking spaces). Testa has aiparacility in Plaza de los Cubos with a totalfage of 26,963 sqm and
another one in Plaza de Castilla with a total serfaf 18,488 sqm. Notably, Testa has a 33% inténdBarking Palau S.A.,
representing Testa’s stake 3,971 sgm.

Residential and Commercial Land

Testa has land and projects under developmentanitiggregate land of approximately 1.5 million sgiithh an approximate

area suitable for building of 573,749 sqm. Thigdl®ank mainly comprises land suitable for renesidential developments
but also includes land which Testa believes is epiate for office, senior residence or parkingelepments, mainly in

Madrid and its surrounding areas. Of the land itha&urrently suitable for building, 15% is land dgdor construction, and
the remaining plots are in the final stage of depelent.

The following table shows the land developmenttassened by Testa as of 31 March 2015:

Buildable
surface
Location (sgm) Anticipated Use
Solar Arapiles Arapilgs, 2,670 Parking
Madrid '
Valdebebas, Offices or Senior
Solar Valdebebas Madrid 25,955 Offices
Doux Ibérica Zaragoza 47,971 Rented Residential
Sector 15, Navalcarnero Navalcarnero, 435,964 Rented Residential
Madrid
Villajoyosa, Rented Residential or
Cales Atalayes Alicante 61,190 Senior Residences
Total 573,749

Market Value of Assets

Testa's assets have been valued by CBRE (with cespd@ esta’s assets in operation or under refarbent) and Instituto de
Valoraciones (with respect to land and assets utellopment) at a GAV of €2,935 million and €26iliam, respectively,
with unaccounted capital gains of €1,080 million @BRE and €3 million for Instituto de Valoraciones of 31 March
2015.

The following table shows the GAV of the rental eissowned or operated by Testa pursuant to colmcesgjreements
(excluding land, assets under development andsatisst Testa does not wholly own or otherwise adhtsy geographic
area and asset type as of 31 March 2015.

(€ million) Madrid Barcelona Spain Other Total
Offices 1,424 230 56 1,710
Shopping centres 133 — 216 349
Rented Residential 212 — 63 275
Logistics centres 32 10 73 114
Hotels 262 86 40 388
Other® 34 — 8 42
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(€ million) Madrid Barcelona Spain Other Total

Total 2,096 326 457 2,878

Notes:
(1) Includes commercial units that are within rehtesidential assets.
(2) Includes parking assets and senior residences.

The following table shows the GAV by euro per sgnthe rental portfolio of Testa, delineated by geqiy and asset type
as of 31 March 2015:

(euro per sqm) Madrid Barcelona  Spain Other Total
Offices 4,003 2,435 2,267 3,600
Shopping centres 5,532 — 4,502 4,846
Rented Residentidl 2,191 — 2,277 2,210
Logistics centres 869 651 459 544
Hotels 4,313 2,835 2,016 3,498
Other$? 741 — 1,299 810
Total 3,387 2,331 1,601 2,757

Notes:
(1) Includes commercial units that are within rehtesidential assets.
(2) Includes parking assets and senior residencelsexcludes financial assets and land plots with/@A€267 million and €57 million respectively.

Net Asset Value

Testa calculates EPRA Net Asset ValuERRA NAV’) on the basis of its consolidated equity and ieariout certain
adjustments for specific items following EPRA recoendations. Testa had a NAV of €2,487 million a8bMarch 2015.
Giving effect to Testa Share Capital Reduction, gayment of the Extraordinary Dividend, the carat@h of the
Intercompany Loan and Testa Share Capital Incr8asgta’s NAV as of 31 March 2015 would have beefZ1 million.

The following table shows the reconciliation betwebe reported EPRA NAV and the pro-forma EPRA NAY of 31
March 2015:

€ million 31/03/2015
Reported EPRA NAV 2,487
Cancelation of Inter-company loan to Sacyr (953)
Extraordinary cash dividend to Sacyr (239)
Extraordinary dividend to minorities (6)
Capital Increase suscribed by Merlin 431
Pro forma EPRA NAV 1,721
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The following table shows a comparison of the tagkovalue of Testa’s assets and its GAV breakdoemagset class as of
31 March 2015:

Tax Book Value GAV Value

(€ million) as of 31 March 2015 as of 31 March 2015
Office 1,205 1,710

Retail 102 349
Logistics 63 114

Hotel 314 388

Rented Residential 112 275

Land 263 267

Other 60 99

Total 2,119 3,202
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7. M ANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion of Testa’s financial caiodi and results of operations is based, and shbeldead in conjunction
with the Testa Annual Consolidated Financial Staets and accompanying notes included elsewhetgsrPtospectus. All
financial information is taken or derived from suginsolidated financial statements, unless othenvigdicated.

The following discussion contains certain forwaodking statements that involve risks and uncerigsntTesta’s future
results could differ materially from those that afiscussed in these forward-looking statementstdfacthat could cause or
contribute to such differences include those disedsn the sections entitled “Risk Factors” and fiortant Information”
and elsewhere in this Prospectus.

7.1 Key Factors Affecting the Comparability of Test's Financial Condition and Results of Operations

As a result of the following factors, Testa's fi#l condition and results of operations as of fEamctertain of the financial
periods discussed in this Prospectus may not leetllicomparable with its financial condition amdults of operations as of
and for other financial periods discussed hereifutire financial periods.

Application of IFRS 11

IFRS 11 came into effect with respect to “jointaamgements” on 1 January 2014 under IFRS-EU. TheaT2814
Consolidated Financial Statements reflect the adomtf IFRS 11 and, as required per IFRS-EU, ineltektated numbers as
of and for the year ended 31 December 2013 anst#tement of financial position as of 31 Decemi8&r22 The Testa 2013
Consolidated Financial Statements present 2013tseas originally reported. The adoption of IFRS Has resulted in
significant changes to Testa's assets and liaslitas well as its separate consolidated incontenstat, as presented in the
Testa 2014 Consolidated Financial Statements. Roidhe adoption of IFRS 11, Testa accounted feririvestments in
jointly-controlled entities using the proportioniategration method under International Accountirign8lards 31 (“Interests
in Joint Ventures”), which is no longer applicablgon adoption of IFRS 11. Accordingly, Testa haoevrtlassified these
joint arrangements as joint ventures and have atefiethe appropriate reclassifications in its cbdated statements of
financial position and separate income statemerttsa Testa 2014 Consolidated Financial Statem8etsNote 2(a.1) to the
Testa 2014 Consolidated Financial Statements.

This Prospectus presents Testa's results as ofcarttle year ended 31 December 2013 both as rdstatihe Testa 2014
Consolidated Financial Statements and as origimefiprted in the Testa 2013 Consolidated Finar8t@alements in various
instances in this Prospectus. In order to facditabmparability, the restated 2013 numbers are wdezh presenting
comparisons of 2014 results to 2013 results, ardtiginally reported numbers are used when comga2D13 results to
2012 results. Outside the context of year-on-yeanparisons, unless otherwise indicated, the 20h3beus are presented
from the originally reported results. All numberggented for 2012 are as originally reported.

The table below shows the impact that the restateinad on Testa's consolidated statement of firdrmisition at 31
December 2013 and its separate consolidated instatement for the year ended 31 December 2013.

Consolidated Statement of Financial Position At 31 December 2013

(€ thousand) Reported Restated Change
Non-current assets 3,122,890 3,088,687 (34,203)
Current assets 184,886 182,826 (2,060)
Total assets 3,307,776 3,271,513 (36,263)
Equity 1,356,476 1,356,476 —
Equity of the parent 1,356,476 1,356,476 —
Equity of non-controlling interest — — —
Non-current liabilities 1,641,905 1,610,153 (31,752)
Current liabilities 309,395 304,884 (4,511)
Total equity and liabilities 3,307,776 3,271,513 (36,263)
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Separate Consolidated Income Statement
(€ thousand)

At 31 December 2013

Reported Restated Change
Operating income 269,464 266,388 (3,076)
Operating costs (114,813) (106,772) 8,041
Operating profit 154,651 159,616 4,965
Profit/(loss) of associates (791) (3,980) (3,189)
Gain/(loss) on Disposal of assets — — —
Net financial expense (18,414) (20,728) (2,314)
Consolidated profit before tax 135,446 134,908 1538
Income tax (57,763) (57,225) 538
Profit for the year from continuing operations BR6 77,683 —
Profit/(loss) for the year from discontinued opienas — — —
Consolidated profit for the year 77,683 77,683 —
Non-controlling interests — — —
Parent 77,683 77,683 —

7.2 Key Factors Affecting Testa’s Results of Operains
Testa's results of operations are affected by abauraf factors, including the following:
Macroeconomic Market Conditions

The rental income and market value of Testa’s estdte portfolio depend to a significant degreg@meral macroeconomic
and market factors. In recent years, the Spanishaeay has experienced a period of economic anedinhuncertainty,
since the GDP at constant prices contracted by TB%R since 2008. In addition, the Spanish bankiecfor underwent a
profound restructuring process, generating uncestaabout its ability to generate income, its riglofile, its access to
external financing and the cost of such financifigs restructuring process, together with unemplaytrates in Spain that
increased significantly higher than those registgngor to the beginning of the global economisierin 2007, affected the
evolution of the Spanish economy, including thevecy of the real estate market in particular.

Although the Spanish economy continues to facelamgés, such as current high levels of sovereidp, de 2014, Moodys’
upgraded Spain’s sovereign credit rating from Bgadble) to Baa2 (positive) and Standard and Pdws BBB- to BBB.
Such change reflects the measures introduced b$heish government to rebalance the Spanish egotowards a more
sustainable growth model, the progress made inem@hting broad structural reforms and the improveme the
government’s funding cost. Despite high unemploymrates and recovering private consumption leveipected to grow
by 3.4 in 2015 after years of contraction (soutb#F), the Spanish financial markets have continuestrengthen in 2014,
with spreads on sovereign and bank bonds as ofiM20&5 decreasing by 70 since the IMF programmmtestan 2012
(source:Bloomberg.

The real economy has also started to recover. Aowpito INE, GDP at constant prices grew by 1.4rdpP014 — the first
year of growth after two years of recession. Acoaydo the IMF, GDP at constant prices will grow2y and 2.0 in 2015
and 2016, respectively. Unemployment rate alsdextaio decline in 2014, although it remained aigh thevel of 24.4% at
year-end (26.1% in 2013). According to the IMF, timemployment rate is expected to decrease to 2ar&$21.1% in 2015
and 2016, respectively.

Although continued growth is expected, any advetsange in general economic conditions in Spaimahe real estate
market in Spain could have a material adverse tefied esta’s business, results of operations arahéial condition.

Cyclicality of the Real Estate Industry

Testa’s results of operations have been and willicoe to be affected by the cyclical nature of thal estate industry.
Property values and rental rates are affected imgng other factors, supply and demand for comparphbperties, the
liquidity of real estate investments, interest sateflation, the rate of economic growth, tax laavl political and economic
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developments and demographic and social factoiseimegions in which Testa operates. Cyclical ckarig the real estate
market, particularly in Spain, could result in fluations in Testa’s results of operations. Itsréffto diversify and expand its
rental portfolio and its tenant base are intendedhitigate its exposure to market cycles becauakeastate cycles affect
different asset classes and different tenantsfierdnt ways.

In addition, from time to time, tenants seek toagutiate rental levels, and there is no guarahigeaissets can be renewed at
current or more favorable rental levels.

The slowdown of activity in the Spanish real est#etor, which up to the middle of 2007 was modgrsttarpened during
the second half of 2007, and activity in the sebtis continued to decline during recent years,irwoed to decline through
2012. However, investment volumes started to iregaéa Spain during 2013 and accelerated in 201#hoAgh investment
levels have increased, companies operating indhleastate sector in Spain, including Testa, sdfaignificant downward
adjustments of the valuation of asset portfoliosadldition, access to bank financing for real estavestment companies
remained difficult throughout these years.

Beginning at the end of 2013 and through 2014, Spaeal estate values began to stabilise, aneégdbr prime assets have
rallied through the end of 2014 and beginning df%20n spite of this recent momentum, Testa capredict whether these
trends will continue to improve or whether desfiesta’s diversification strategies, a change indsewill negatively affect
its business. Testa’s results of operations coeldhaterially adversely affected by a downturn mrbal estate market.

Impact of Interest Rate Changes and Cost of Finangi

Changes in interest rates and in risk premium gifesta’s business in a number of ways. Intergesrand risk premiums
affect capitalization and discount rates, whichum influence the fair value of its investment pecties. Moreover, lower
interest rates in the regions in which Testa opsré¢nd to increase demand for properties, reguittirhigher acquisition
costs but lower interest expenses. Converselygisiterest rates lead to economically less favderéinancing terms and
negatively affect the sale of properties.

In addition, changes in interest rates affect e of financing, affecting the conditions at whiblsta may obtain fixed rate
financing and interest payment obligations undestds floating rate debt obligations. To a sigmifit extent, Testa’s
business is debt-financed. Therefore, it dependb®vailability of debt and its results of opeas are materially affected
by financing costs. Accordingly, if Testa is unat#eobtain financing on favourable terms or atialtould have a material
adverse effect on its business, results of operatial financial condition.

Portfolio Size and Occupancy Rates

Testa’s level of gross rental income is a matddator affecting its income. The amount of grosstakincome earned
depends primarily on its rent per square meterraleant rented space, which in turn depends pilynam the location and
quality of its properties, as well as general ecoicaconditions. Significant changes result primafibm property disposals,
acquisitions and development projects, which affhet size of its total portfolio and may have arpatt on the average
gross rental income per square meter.

Occupancy rates also have a considerable effeCesta’s earnings, as a decline in occupancy ratesegatively affect the
level of rental income and allocable operating eggs. The Physical Occupancy Rate of Testa’s piortfonounted to
95.2% at 31 March 2015 and 95.0%, 94.0% and 92133 ®ecember 2014, 2013 and 2012, respectivelgugancy rates
can also vary by region and asset class througheutal estate cycle.

Disposals of Assets

Although Testa’s rental business is its core bussirand it acquires assets for its portfolio withreg term view, Testa strives
to take advantage of opportunities to dispose opgrties at the time it considers them to haveheadtheir highest level of
profitability if an attractive opportunity to crydtise value arises. In line with this philosophydaits goal to focus its
operations in the Spanish market, Testa has didpufseertain assets in the periods covered byRhispectus, which have
had a significant effect on its results of operadian the years of such disposals and materiallyaed its leverage. For
example, Testa sold an asset in Miami and an as&atris in 2013, which generated a profit of €58i0ion before tax and

a loss of €6.9 million before tax, respectively, vesll as significantly affected its rental revendesm its international

operations, which decreased in 2013 compared t@ 884 result of the disposals.

The following table details Testa’s most recenpgrty disposals.

Sales Price Profit/ (Loss) Investment

Asset Location Asset Type (€ milion) (€ million)  Period
Residencia Getafe Senior Residence 12.0 2.7 2003-20
San Miguel (Zaragoza) Office 17.2 4.8 2003-2008
1401 Brickell Av. (Miami)®  Office 73.0 34.3 2006-2008
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Paseo de Gracia 28

(Barcelona) Office 20.0 (1.3) 1998-2009
Garcia Lovera (Cordoba) Office 6.9 0.6 2003-2009
Martinez Barrios (Sevilla) Office 6.5 0.7 2003-2009
Paseo de la Glorieta (Huelva)  Office 5.4 0.8 2006
Parque Corredor (Madrid) Shopping Center 136.8 6 58. 1998-2009
Fg‘;&glgﬁsmia 56 Office 53.5 21.8 1098-2012
1111 Brickell Av. (Miami)®  Office 140.5 53.0 2002-2013
Tour Adria (Paris) Office 450.0 (6.9) 2006-2013
Conde de Xiquena (Madrid) Rented Residential 7.4 3 2. 1998-2014
Residencia Rodriguez Marin ge i pesidence 12.9 2.2 2004-2014

(Madrid)

Notes:
(1) The sale price of this asset was denominatédl $1 dollars and was converted from $114 millising the noon buying rate as of the date of the.sal
(2) The sale price of this asset was denominatédl $ dollars and was converted from $184 millising the noon buying rate as of the date of the.sal

The proceeds from disposals made by Testa depetigeamumber of properties sold and their respegiiees, as well as
costs related to such disposals. Sales pricesopepiies depend on supply and demand, which dieinded substantially by
the location, condition of the property, prospeetigntal income and local market, as well as géeemmomic conditions. In
addition, tenant profile and purchasing power #se eelevant to sales prices.

Disposals affect Testa’s revenues through the gainesses from such disposals when they are résegrand can also
significantly affect its rental revenues and cassociated with the operation of its assets gaingdrd and may have a
deleveraging effect by extinguishing the financergangement associated with the disposed assetordingly, Testa's

results of operations of a particular period inaha significant disposal has been made may nigtrieflect its performance
for such period and period-to-period comparisonthefresults of operations may not reflect the ttiment trends relevant
to the conduct of the rental business.

Investment in Testa’s Real Estate Portfolio

Testa has invested in the refurbishment, developirah expansion of its real estate portfolis.a result of this investment,
the results of operations for future years may motdirectly comparable with the results of operstidor the financial
periods discussed in this Prospectus. Testa’s laowestments in the real estate portfolio, as \asllthe contribution to the
revenue of the real estate business in the futoeg,be less or more than the amounts it curremfeets or describe in this
Prospectus. Seétrward-Looking Statemeritm Part IX (“Important Informatiofy.

Rental Operations Start-up Costs

The costs and expenses incurred during the fiest gka newly-completed rental project are highantin subsequent years,
mainly due to one-time start-up costs, such agasad initial marketing costs related to the opgoira shopping center and
the attraction of customer traffic, costs assodiatéth detailing the recently finished developmeatsl certain expenses
related to tenant common areas, which are eithenecessary in such high amounts in subsequens yeaare eventually

passed on to tenants. In addition, rents generhigdg the first year of operation of a rental pobjare sometimes lower
than in future periods due to the gradual movefitenants over the first few months of operationd @& certain cases
because rents are not charged or are discountexh fmitial period of one to six months. Accordingthe relative maturity

of the rental properties obtained in any particplariod will have a significant effect on the margif the rental operations
and, therefore, on the overall results of operatiamd their comparability.

Fluctuations in Cost of Rental Properties, Land, diiDevelopment

The returns on investment from the real estatdg@mridepend in part on the age and cost basikefssets. In addition, the
profit margins of the land development plots afecéd by the age and cost basis of the land Bemkresults of operations
will be affected by the cost of rental properties éand available for acquisition and inclusiorthie portfolio and land bank,
the cost of rental properties available for acgiaisiand inclusion in the portfolio and the costlef/eloping the land plots. If
these costs and the competition for acquiring tlassets increase, Testa may be unable to growelogeits rental portfolio
or replenish its land bank as rapidly as it hath@past at prices it believes are reasonabletaterits portfolio or maintain
its current profit margins. In particular, if Testanot able to replenish its rental portfolio antl bank at reasonable prices,
Testa’s business, results of operations and fim&eondition would be materially adversely affected
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7.3 Key Statistics

Testa uses the following key statistics relatingsdousiness in analysing its results of operation

The following tables show certain unaudited finahaind operating data as of and for the periodee@Bd March 2015 and
2014 and 31 December 2014, 2013 and 2012:

Number of assets
GLA (sqm)®

GAV (€ million) @

Loan-to-value (%) “

Physical Occupancy Rate (%)

Notes:

At 31 March At 31 December
2015 2014 2013 2012
87 87 90 94
1,043,901 1,043,901 1,065,973 1,168,192
3,202 3,180 3,287 3,879
52.1% 53.9 57.0 58.8
95.2 95.0 94.0 92.3

(1) As a result of the application of IFRS 11, 2@t 2014 results do not include Hotel AC Forumthar concession with respect to Palacio de Congreso

de Vigo given that they are now accounted for urniderequity method.

(2) The aggregate GAV of Testa's entire portfokovalued by independent third-party appraisers. ‘Saduation” of Part IX (“Important Information”).
(3) Amount as of 31 December 2013 is restated.
(4) Loan-to-value is the ratio between (i) the tatat debt excluding current financial assets (Whére primarly related to the Inctercompany Loanga
(i) the GAV of the portfolio, excluding curremtdincial assets (which are primarily related to than to Sacyr).

(5) Excluding current financial assets

Three Months Ended 31

March Year Ended 31 December
2013
2015 2014 2014 (restated) (reported) 2012

GRI (€ million) ® 39.3 40.6 161.4 186.7 189.1 217.2
NRI (€ million) @ 36.8 38.3 150.7 174.3 176.4 199.6
GRM (%) 93.8% 94.2% 93.4% 93.4% 93.3% 91.9%
NOI (€ million) @ 36.6 37.7 148.3 172.5 1745 197.1
ggleTrth}% 35.0 34.5 141.4 169.8 172 198.4
L?ItlfgnE)Eé')T DA (€ 35.0 36.8 145.9 214.9 217.1 217.8
Notes

(1) As a result of the application of IFRS 11, 2Gi# 2014 results do not include Hotel AC Forunthar

concession with respect to Palacio de Congreso¥ide given that they are now accounted for under th

equity method.

(2) Testa’s EBITDA is defined as operating prdfit the period plus depreciation and amortisatiop@xse;
change in trade provisions; and change in provisifor intangible assets, PP&E and securities pdidforhe
table below sets forth a reconciliation of opergtiprofit for the period to EBITDA and to operati& I TDA.
Testa’s operating EBITDA is defined as EBITDA migaisis on disposals of assets.

Operating profit

(€ thousand)

Three Months

Ended 31 March Year Ended 31 December

2013
2015 2014 2014 (restated) (reported) 2012
27,326 28,866 121,365 159,616 154,651 119,052
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Add:

Depreciation and amortisation expense 7,501 7,514 0,352 37,365 39,357 43,900
Change in trade provisions 133 2,089 7,791 (83) 3 24 5
g:;r;%%isnpporrct);loiﬁi:ns for intangible assets, PP&E an . (1,692) (13,615) 17,990 23088 54.301
Total EBITDA 34,960 36,777 145,893 214,888 217,099 217,777
Subtract:
Gain on disposal of assets — (2,290) (4,492) (45,109) (45,109) (19,363)
Operating EBITDA 34,960 34,487 141,401 169,779 171,990 198,414
Operating EBITDA Margin 75.4 74.8 75.2 78.4 78.3 78.9

7.4 Use of Unaudited Non-IFRS Management Measures

The discussion and analysis of the financial céodliand results of operations presented uniarfagement’s Discussion
and Analysis of Financial Condition and ResultsQgeration$ includes an analysis of certain unaudited managgm
financial measures, which management uses to deathe performance of Testa. These measures indiRI€DA,
operating EBITDA, EBITDA margin, GRI, NRI and GRMn@ng others. These measures are helpful in undeistathe
way in which management makes investment decisionsevaluates the profitability of Testa’s invegtisein properties
purchased for resale. These measures are notdaditeare not measurements required by, or presengecordance with,
IFRS-EU or U.S. GAAP. The measures are not measmenof Testa’'s financial performance under IFRS&UJ.S.
GAAP and should not be considered as alternatovéiset information in the audited consolidated ficiahstatements for any
financial period or to any performance measurepges in accordance with IFRS-EU or U.S. GAAP. Rert these
measures, as they are defined and calculated bggeerent, may not be comparable to other simil@tgatmeasures used
by other companies. These management measuresl stabdde considered in isolation. Investors ardésadito review these
unaudited management measures in conjunction tittannual consolidated financial statements indwdgewhere in this
Prospectus and the related discussion set fortleruthis section (Mlanagement’s Discussion and Analysis of Financial
Condition and Results of Operatidhsection of this Part XVIII (Information on Testy. Investors are cautioned not to
place undue reliance on these management measures.

In addition, certain figures are presented on ke*for-like” basis in this Part XVIII (hformation on Testa of this
Prospectus. Unless otherwise indicated, thesecfiguave been calculated using the assets thatoadrén Testa’s portfolio
as of the most recent date presented in the rel¢able and in its portfolio as of the earliestedat for the earliest period
ended in such table, showing the historical redaftenly such assets at certain dates or oveaiceperiods set forth in such
table and excluding any other assets that wereegtals portfolio on any such date or during anyhsperiod. Like-for-like
numbers are shown as of these dates and overphesds because they are helpful in analysing éropnance of Testa's
assets over the course of the economic and redkeastcle. While the Company believes like-for-likembers are helpful in
showing the historical performance of Testa's aurportfolio, they are not measurements of Tedia&ncial performance
under IFRS-EU or U.S. GAAP and should not be careid as alternatives to the information in Tesaadited consolidated
financial statements for any financial period oty performance measures prepared in accordaticdRRS-EU or U.S.
GAAP. In particular, such like-for-like informatioexcludes other significant assets in Testa's pliotfvhich do not meet
such presentation criteria, and results of suchuderd assets may be material to Testa’s historézallts as of such dates or
for such periods. Further, these figures, as defemed calculated, may not be comparable to otmeilasly-titled figures
used by other companies. These like-for-like fagushould not be considered in isolation. Invesaoesadvised to review
these figures in conjunction with the correspondiigiorical figures of Testa, which is included doef the presentation of
the like-for-like figures throughout Prospectus.

7.5 Critical Accounting Policies

The Testa Interim Consolidated Financial Statemanid the Testa Annual Consolidated Financial Statésnand the
accompanying notes of each contain information itheglevant to the discussion and analysis ofalesesults of operations
and financial condition set forth below. The pregian of financial statements in conformity withRS-EU requires Testa'’s
management to make estimates and assumptionsffibcttthe reported amount of assets, liabilitieyenues and expenses,
and the related disclosure of contingent assetsliahifities. Estimates are evaluated based onlahai information and
experience. Actual results could differ from theséimates under different assumptions or conditidesta’s management
believes that, in particular, the critical accongtpolicies and estimates discussed below are tanaio an understanding of
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the financial information. For a detailed descoptiof the significant accounting policies, see Nt the Testa Interim
Consolidated Financial Statements and Note 2(dath of the Testa Annual Consolidated FinancidakStants.

Recognition of Income and Expenses

Testa typically recognises income and expensesrdingoto the accrual principle, that is, at the neainthe goods or
services are provided, regardless of when actyatheat or collection occurs. Testa only recognisesine when: (i) risk of
ownership has been transferred, (ii) control oher goods has been transferred, (ii) the incomeeapdnses incurred or to
be incurred can be measured reliably, and (iv§ probable that the economic benefits associattd thve transaction will
flow to Testa. Testa recognises foreseeable ltadsliand losses arising in the current or prioryess soon as they are
known, provided they comply with IFRS-EU requirertsefor risk recognition.

Investment Property

Testa recognises investment property at cost, dirgduthe directly attributable start-up costs, thdial estimate of
decommissioning costs and transaction costs legsaanumulated depreciation and impairment. It alsoognises
subsequent investments in the property at cost.

In accordance with the accounting treatment und&r 23, Testa capitalises borrowing costs that &exilly attributable to
the acquisition or development of investment prgpehen assets require more than a year to be feadyeir intended use.
In addition, Testa capitalises the costs of anyrawpments that increase the properties’ rentatlygelch year. In contrast, it
recognises repairs that do not prolong or impréveuseful life of the assets, as well as maintenaosts, in its Separate
Consolidated Income Statement as incurred.

Leased assets in which the terms of the arrangetreamifer to the Testa Group substantially all tisks and benefits

incidental to ownership of the leased item aresiliesl as finance leases. Properties acquired ghrdinance leases are
carried at the lower of fair value and the presettie of the minimum lease payments at the incepifdhe lease, less any
accumulated depreciation and impairment.

Testa derecognises investment property when sagtionanently withdrawn from use and no future eotndenefits are
expected from its disposal. Any gains or losseghanretirement or disposal of any investment prigpare recognised in
Testa’s Separate Consolidated Income Statemetttdoyear of the retirement or disposal. Moreovwevestment property is
depreciated based on its acquisition cost usingtitaéght-line method over their estimated usdfel las revised annually,
which is 50-68 years, and Testa recognises theopppte impairment loss allowances in relationtsanvestment property,
when the market value of the assets falls below tre¢ carrying amount.

In accordance with IAS 40, Testa Group periodicdiyermines the fair value of investment propetdiing as reference
values the valuations made by external indepenebgmérts such that, at year end, the fair valuectfithe arm’s length
value of the assets at that date.

The fair value of each asset was calculated basedasket evidence that is consistent with exteimfatmation sources and
does not change the valuation techniques in theaamaport from one year to the next.

For the financial assets valued at fair value,Tthsta Group uses the following three levels in edamoce with the relevance
of each of the measurements used when calculdetair value:

» Level 1: trading price (without adjustments) iniaetmarkets for identical assets and liabilities;

* Level 2: measurements other than the trading prickided in Level 1 that may be observed for theet®r
liability, directly, such as by price, or indiregtisuch as arising from the price; and

* Level 3: measurements that are not based on mdakaat

The level of the fair value used to classify thie falue measurements relates entirely to Level 2.

The valuation calculated by the appraisers wasopedd in accordance with the Appraisal and ValuatBiandards
published by the Royal Institution of Chartered veyors (RICS) of Great Britain (2014) —the “Red R&e- and in
accordance with the International Valuation StadslgtVS) published by the International Valuatiaar&lards Committee
(IVSC).

Market value is determined through the applicatbbrthe above-mentioned standards and results frarongbination of
various valuation methods (DCF, comparative met&wod income capitalization method), which make ggilde to verify
the consistency of such values. To perform thekmiledions, Testa uses discount rates acceptalalguiential investor and
in line with those applied by the market for asseith similar characteristics in terms of assetetyjpcation, age, tenants,
contracts, etc.

Net rents covered by the valuation method inclutlasges in force at the valuation date and estinaitdature rents,
discounting a marketing period for buildings withlet space.

The residual value of the investment was calculltedapitalizing the rent estimated at the enchefforecast period based
on an estimated yield. The yield was determinechinaiccording to the type of asset, location, t¢naype of lease and age
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of the asset.
Impairment of Non-Financial Assets

Impairment losses are recognised for all assetsvbere appropriate, the related cash-generatintg,uwhen an asset’s
carrying amount exceeds its recoverable amountaiiment losses are recognised in the separate lmasted income
statement.

The Testa Group assesses at each reporting datkentiieere is an indication that a non-financiaeasnay be impaired.
Where such indication exists, and in the case oflgil even if they do not, the recoverable valfi¢he assets is estimated.

The recoverable amount is the higher of fair vdass costs to sell and value in use. In assessihge\n use, estimated
future cash flows are discounted to their presate/using a pre-tax discount rate that reflectsectt market estimates of
the time value of money and the risks specifichie &sset. For assets that do not generate caswsnthat are largely
independent of those from other assets or groupsg#ts, the recoverable amount is determinethéocash-generating units
to which the asset belongs.

Impairment losses in respect of cash-generatints ware allocated first to reduce the carrying amafnany goodwill
allocated to the unit and, second, to reduce thging amount of the other assets based on a resfahe individual assets
that show indications of impairment.

Except in the case of goodwill, a previously redgegd impairment loss is reversed if there has begmange in the estimates
used to determine the asset’s recoverable amohatintrease in the value of the asset is creditéiget Income Statement.

An impairment loss can only be reversed up to #reymg amount for the asset that would have bestarchined, net of
depreciation, had no impairment loss been recodrigsethe asset.

In accordance with IAS 40, the Testa Group per@itialetermines the fair value of investment propdaking as reference
values the valuations made by external indepenebgmérts such that, at year end, the fair valuectfithe arm’s length
value of the assets at that date.

The fair value of every asset was calculated basedarket evidence that is consistent with extenfatmation sources and
does not change from one year to the next the tratugechniques in the annual report subject te thguirement.

For the financial assets valued at fair value,Tthsta Group uses the following three levels in edaoce with the relevance
of each of the measurements used when calculdntair value:

» Level 1: trading price (without adjustments) iniaetmarkets for identical assets and liabilities;

* Level 2: measurements other than the trading prickided in Level 1 that may be observed for theet®r
liability, directly, such as by price, or indiregtisuch as arising from the price; and

* Level 3: measurements that are not based on mdakaat

The level of the fair value used to classify thie falue measurements relates entirely to Level 2.

Impairment of real estate assets is recognisetieadifference between the net carrying amount efabset and the value
appraised by an independent expert. This valuatasm performed in accordance with the Appraisal\daldation Standards
published by the Royal Institution of Chartered v@yors (RICS) of Great Britain (2014) —the “Red R&e- and in
accordance with the International Valuation StadslafiVS) issued by the International Valuation $tmals Committee
(IVSC). The valuations received include all thel estate assets belonging to the Testa Group.

7.6 Results of Operations

Principal Income Statement Line Items

The following is a brief description of certain ti@ps in Testa’s separate consolidated incomeratits:

Operating Income

Testa’s operating income consists of revenue, oank wapitalised other operating income and gaindisposal of assets.
Revenue

Testa’s revenue consists of income from its remraperties as well as from services it renderimection with its property
management business.

Own Work Capitalised
Own work capitalised consists of technical managers&ff costs and expenses.
Other Operating Income

Other operating income consists of income fronvéats other than the core activities (of operatisgassets or the assets of
third parties, including income derived during apperiod that had not been recognised during gactod).
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Gains on Disposal of Assets
Gains on disposal of assets are profits derived fite sale of investment property from Testa’sfpbot
Operating Costs

Testa’s total operating costs consist of staffs;adepreciation and amortisation expense, chantrade provisions, change
in provisions for intangible assets, PP&E and s&earportfolio and other operating expenses.

Staff Costs

Staff costs consist of wages, salaries and sintéars, including social security costs, contriboi@nd provisions to pension
schemes and other social security costs.

Depreciation and Amortization Expense

Testa depreciates and amortises its assets oaighstine basis over the estimated useful lifeath asset. Depreciation and
amortisation of assets begin from the moment tleepine available to Testa.

Change in Trade Provisions

Change in trade provisions consists of change®stals provisions with respect to risks and cokits drade receivables and
claims against Testa.

Change in Provisions for Intangible Assets, PP&H &wecurities Portfolio

Change in provisions for intangible assets, PP&H s@curities portfolio consists primarily of chasgeith respect to its
provisions for its investment properties, as Testeount in each period for impairments of any gipeoperty when the
market value of such property at period end is ths® the net book value of such property. Changprovisions for
intangible assets, PP&E and securities portfolém alonsists of (i) intangible assets such as eudelhl property, goodwill
and brand recognition; (ii) property, plant andipmqent, (iii) other fixed assets and (iv) portfobbsecurities.

Other Operating Expenses

Other operating expenses mainly include a variégosts that Testa assumes with respect to italrenbperties, the most
significant of which are local taxes, repairs arantenance costs and insurance costs.

Gain/(Loss) on Disposal of Assets

Gain/(loss) on disposal of assets consists of #selts derived from disposal of assets qualified'asilable-for-sale”
financial assets, which are investments that ddarat part of the Testa Group either due to thelative insignificance or
because they are not going to be maintained ifutiee.

Profit/(Loss) of Associates

Profit/(loss) of associates consists of profitgosf investments accounted for using the equitihote
Financial Income

Financial income mainly consists of interest incaoereived by Testa from the loan it granted to Bacy
Financial Expense

Financial expense consists of interest paid onslotire cost of creating mortgages, the costs asdcwith derivatives and
other financial expense.

Income Tax

Income tax reflects the sum of the current tax expederived by applying the current tax rate ®tdx base for the year
after taking into account all applicable tax credihd relief, and the change in deferred tax aasetdiabilities recognised in
the income statement.

Three Months Ended 31 March 2015 Compared with Téiglonths Ended 31 March 2014
Consolidated Results

The following table sets forth Testa’s unauditedsmidated results of operations for the three imoenhded 31 March 2015
and 2014:

Separate Consolidated Income Statement Three Months Ended 31 March
(€ thousand) 2015 2014 Change (%)
Revenue 46,354 46,096 0.6%
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Own work capitalised 181 111 63.1%
Other operating income 244 410 (40.5%)
Gain on disposal of assets — 2,290 (100.0%)
Operating income 46,779 48,907 (4.4%)
Staff costs (1,514) (1,519) (0. 3%)
Depreciation and amortisation expense (7,501) @j,51 (0.2%)
Change in trade provisions (133) (2,089) (93.6%)
g:;r;%%isnpporrct);loiﬁi:ns for intangible assets, PP&E an . 1,692 (100.0%)
Other operating expenses (10,305) (10,611) (2.9%)
Operating costs (19,453) (20,041) (2.9%)
Operating profit 27,326 28,866 (5.3%)
Net gain/(loss) on disposal of assets — —

Profit/(loss) of associates 159 (314) n.m.
Financial income 7,134 9,850 (27.6%)
Financial expense (9,229) (10,840) 14.9%
Net financial expense (2,095) (990) (111.6%)
Consolidated profit before tax 25,390 27,562 (7.9%)
Income tax (7,294) (8,682) (16.0%)
Profit for the period from continuing operations 4 18,880 (4.2%)
Profit for the period 18,096 18,880 (4.2%)
Non-controlling interests — — —
Equity holders of the parent 18,096 18,880 (4.2%)
Basic earnings per share (euros) 0.16 0.16 0.0%

Operating Income Revenues remained relatively flat with a sligitrease of €0.3 million, or 0.6%, to €46.4 millionthe
first quarter of 2015 from €46.1 million in thedirquarter of 2014. There are some signs of reamie¢ases in terms of like-
for-like evolution (i.e., considering the assetsTista’s portfolio during both periods), althouglridg the first quarter of
2015 these haven't been observed as a consequietiheeassets sold during 2014 (Conde de XiquenaRanldiguez Marin)
as well as the Avenida Partendn building whichusently under refurbishment, as each of thesesagemerated revenues
during the first quarter of 2014. Moreover, manytaf rental agreements are indexed to the variafidhe Consumer Price
Index of July, which was negative in 2014. Notalalylpgistic asset of 21,579 sgm (Pedrola) that evapty in 2014, was
occupied during the first quarter of 2015, whicldedito Testa’s revenues for the period.

Testa’s gain on disposal of assets was nil initiseduarter of 2015, as compared to €2.3 milliotthie first quarter of 2014,
which resulted from the disposal of the renteddessiial asset at Conde de Xiquena, 17 in Madrithimuary 2014.

As a result of the above, operating income dectkhgeE2.1 million, or 4.4%, to €46.8 million in thiest quarter of 2015
from €48.9 million in the first quarter of 2014.

Operating Costs Operating costs decreased by €0.5 million, 8@ to €19.5 million in the first quarter of 2016 €20.0
million in the first quarter of 2014 mainly drivday changes in commercial and fixed assets prowsi®@taff costs remained
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relatively flat in the first quarter of 2015 at 81Imillion as compared to the first quarter of 20A4.a percentage of total
revenue, staff costs represented 3.3% in both geerio

Trade provisions increased by €2.0 million in thietfquarter of 2015 to -€0.1 million from -€2.1lkain in the first quarter
of 2014, due primarily to a reevaluation of thekraf claims and potential tax liabilities. As a pentage of total revenue,
change in trade provisions decreased to 0.3% ifirtejuarter of 2015 from 4.5% in the first querof 2014.

Provisions for intangible assets, PP&E and seegrjportfolio was nil in the first quarter of 201&npared to €1.7 million in
the first quarter of 2014. This decrease was dimegpily to the net recovery of provisions of sonssets according with the
valuations received from appraisals As a percentddetal revenue, change in provisions for intdtgiassets, PP&E and
securities portfolio was 3.7% in the first quadé2014.

Staff costs remained relatively flat at €1.5 millim the first quarter of 2015 and 2014. As a petage of total revenue, staff
costs were 3.3% in both periods.

Other operating expenses decreased by €0.3 mitoR,9% in the first quarter of 2015 to €10.3 mill from €10.6 million
in the first quarter of 2014. As a percentage tdlteevenue, other operating expenses decreas&ti28b in the first quarter
of 2015 from 23.0% in the first quarter of 2014.

Operating Profit As a result of the factors described above, aipey profit decreased €1.6 million, or 5.3%, to/€2
million in the first quarter of 2015 from €28.9 fioh in the first quarter of 2014.

Profit/(Loss) of Associate®rofit/(loss) of associates was a profit of €iflion in the first quarter of 2015 compared to a
loss of €0.3 million in the first quarter of 2014.

Financial Income Financial income decreased by €2.8 million, 01624,.to €7.1 million in the first quarter of 201%ifn
€9.9 million in the first quarter of 2014, primarilesulting from dividend collection from Preim [@ate 2, which was sold
in September 2014.

Financial Expense Financial expense decreased by €1.6 millior,408%, to €9.2 million in the first quarter of 20&tbm
€10.8 million in the first quarter of 2014, primigridue to cancelation of the loan associated taniPieefense 2 as a
consequence of the sale of the asset and refirgaanith debt amortisations at the end of 2014, asasdtURIBOR declines.

Income Tax Income tax decreased €1.4 million, or 16.0% 2@ million in the first quarter of 2015 from €8xillion in the
first quarter of 2014, primarily as a result of ttegluction of the marginal tax rate following tfa treform as well as the
lower profit before taxes. The effective tax rai@svi28.7% in the first quarter of 2015 comparedlt®% in the first quarter
of 2014.

Profit for the Period As a result of the factors described above,ipfof the period decreased €0.8 million, or 4.2%,
€18.1 million in the first quarter of 2015 from €@8nillion in the first quarter of 2014, respective

Year Ended 31 December 2014 Compared with the Ysated 31 December 2013
Consolidated Results

The following table and the ensuing discussion camep Testa’s audited consolidated results of ojpasfor the year ended
31 December 2014 with the restated results of djpaxsafor the year ended 31 December 2013 as détifothe Testa 2014
Consolidated Financial Statements. Seeesentation of Testa’s Financial Information—Apation of IFRS 11in Part IX
(“Important Informatiofy).

Separate Consolidated Income Statement Year Ended 31 December
2013

(€ thousand)

2014 (restated) Change (%)
Revenue 187,977 216,609 (13.2%)
Own work capitalised 519 486 6.8%
Other operating income 1,547 4,184 (63.0%)
Gain on disposal of assets 4,492 45,109 (90.0%)
Operating income 194,535 266,388 (27.0%)
Staff costs (5,931) (5,463) 8.6%
Depreciation and amortisation expense (30,352) 3657, (18.8%)
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Separate Consolidated Income Statement

Year Ended 31 December

2013

(€ thousand)

2014 (restated) Change (%)
Change in trade provisions (7,792) 83 n.m.
Change in provisions for intangible assets, PP&E an
securities portfolio 13,615 (17,990) (175.7%)
Other operating expenses (42,711) (46,037) (7.2%)
Operating costs (73,170) (106,772) (31.5%)
Operating profit 121,365 159,616 (24.0%)
Net gain/(loss) on disposal of assets (11,816) — —
Profit/(loss) of associates 799 (3,980) (120.1%)
Financial income 33,262 29,985 10.9%
Financial expense (42,304) (50,713) (16.6%)
Net financial expense (9,042) (20,728) (56.4%)
Consolidated profit before tax 101,306 134,908 q9%9).
Income tax (28,713) (57,225) (49.8%)
Profit for the period from continuing operations 523 77,683 (6.6%)
Profit for the period 72,593 77,683 (6.6%)
Non-controlling interests — — —
Equity holders of the parent 72,593 77,683 (6.6%)
Basic earnings per share (euros) 0.63 0.67 (6.0%)

Operating Income Revenues decreased by €28.6 million, or 13.2%188.0 million in 2014 from €216.6 million in 281
This decrease was primarily due to the disposasskts in Miami and Paris, which occurred in 204@ resulted in a
decrease in the office rental revenues of €19.8amiln 2014. Two asset disposals in 2014 alsordauied to declines in
revenues: the January disposal of the rented ratl@sset at Conde de Xiquena, 17 in Madrid (tiesuin a revenue
decrease of €0.2 million compared to 2013) andJthree disposal of the senior residence at Rodrillain (resulting in a
revenue decrease of €0.6 million as compared t8)201

In addition, revenues also declined as a resuli@kexpiration of the lease in the Plaza de Cadiititel in February of 2014
(resulting in revenue decreases as compared to @D€3.9 million due to the straight-line cancebat of the hotel's
revenue, €1.2 million from five-months of vacanoyz€0.5 million from a lower rental rate with thewntenant for the last
six months of the year) and the expiration of tleetéhdn 12 lease (resulting in a revenue decreb€4.8 million as
compared to 2013 from vacancy during a refurbistimeriod beginning in September 2014).

Testa’s gain on disposal of assets decreased b§ €4ilion, or 90.0%, to €4.5 million in 2014 fro45.1 million in 2013 as
a result of the disposal of assets in Miami andsHar2013 (together with the disposal of two lafelelopment plots in
Aguilas (Murcia) and Alcorcon (Madrid)), which geated a much larger gain than the disposals in 2@ddtioned above.

As a result of the above, operating income dectbage€71.9 million, or 27.0%, to €194.5 million 8014 from €266.4
million in 2013.

Operating Costs Operating costs decreased by €33.6 million, 06%, to €73.2 million in 2014 from €106.8 milliom
2013. The principal drivers of this decrease wérange in provisions for intangible assets, PP&E saalrities portfolio,
change in trade provisions and a decrease in fredation and amortization expense.

Change in provisions for intangible assets, PP&t saturities portfolio decreased by €31.6 millian€13.6 million in 2014
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from -€18.0 million in 2013, primarily due to thedated valuation of the assets at €3,180.1 miliiothe aggregate by
independent third-party appraisers as of 31 Decer2®®4. This line item has been positively affedbgda change in the
trend from impairments in 2013 to releasing praxisiin 2014 as a result of asset revaluations.

Depreciation and amortisation charges decreased8b§26 in 2014 to €30.4 million from €37.4 million 2013, due
primarily to the disposal of assets in Miami andi$m 2013. As a percentage of total revenue, etgption and amortisation
expense decreased to 16.1% in 2014 from 17.2%18.20

Trade provisions increased to -€7.8 million in 2@bin €0.1 million in 2013, due primarily to a réwation of the risks of
claims and potential tax liabilities.

Staff costs increased by 8.6% in 2014 to €5.9 omillirom €5.5 million in 2013, due primarily to thering of new
administrative staff. As a percentage of total nexe staff costs increased to 3.2% in 2014 frorfar52013.

Other operating expenses decreased by 7.2% in @0€42.7 million from €46.0 million in 2013, dueimarily to the
disposal of assets in Miami and Paris. As a peaggnbf total revenue, other operating expenseeased to 22.7% in 2014
from 21.3% in 2013.

Operating Profit As a result of the factors described above, aipey profit decreased by €38.2 million, or 23.986€121.4
million in 2014 from €159.6 million in 2013.

Net Gain/(Loss) on Disposal of Assdtet gain on disposal of assets was €11.8 milllmA0d14 compared to no gain or loss
on disposal of assets in 2013. This was due priynrithe disposal of the entirety of Testa’s 32.Bf¥erest in the French
company Preim Defense 2 in 2014.

Profit/(Loss) of Associate®rofit/(loss) of associates increased by €4.8anito a profit of €0.8 million in 2014 from a l®s
of -€4.0 million in 2013, primarily driven by thénange in the results from Palacio de Congresosige, \5.A., which were
nil in 2014 as compared to a loss of €3.6 millior2013.

Financial Income.Financial income increased by €3.3 million, or92@, to €33.3 million in 2014 from €30.0 million in
2013, primarily due to dividends received from Rrddefense 2, prior to the disposal of the interrest, which dividends
amounted to €3.7 million in 2014 compared to n2@1.3.

Financial Expense.Financial expense decreased by €8.4 million,608%, to €42.3 million in 2014 from €50.7 million i
2013. The principal reason for this decrease wadescine in the commercial loan finance costs ob€dillion as a result of
EURIBOR declines.

Income Tax Income tax decreased by €28.5 million, or 49.886£28.7 million in 2014 from €57.2 million in 281
primarily as a result of the taxation in 2013 of tfisposal of the Miami asset at a tax rate higen the domestic rate and
the absence of any similar event in 2014, the mpli@ation and cancellation of the tax creditsiagsirom the leasing of
properties and the consideration of a portion effthancial expense incurred by Sacyr as a nonafitiei financial expense.
The effective tax rate was 28.3% in 2014 compari¢ial 42.4% in 2013.

Profit for the Period As a result of the factors described above,ipfof the period decreased €5.1 million, or 6.6%,
€72.6 in 2014 from €77.7 in 2013.

Year Ended 31 December 2013 Compared with the Ysgated 31 December 2012
Consolidated Results

The following table and the ensuing discussion camep Testa’s audited consolidated results of ojpasfor the year ended
31 December 2013 with its audited consolidateditesi operations for the year ended 31 Decemb#&P28ach as set forth
in the Testa 2013 Consolidated Financial Statemé&gs Presentation of Testa’'s Financial Information—Apation of
IFRS 11 in Part IX (“Important Informatiof).

Separate Consolidated Income Statement Year Ended 31 December
2013

(€ thousand)

(reported) 2012 Change (%)
Revenue 219,685 251,627 (22.7)
Own work capitalised 486 719 (32.4)
Other operating income 4,184 4,139 1.1
Gain on disposal of assets 45,109 19,363 133.0
Operating income 269,464 275,848 (2.3)
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Separate Consolidated Income Statement

Year Ended 31 December

2013 2012 Change (%)
(£ thalicand
Staff costs (5,463) (5,734) 4.7
Depreciation and amortisation expense (39,357) 90D, (10.3)
Change in trade provisions 3) (524) (99.4)
Change in provisions for intangible assets, PP&E an
securities portfolio (23,088) (54,301) (57.5)
Other operating expenses (46,902) (52,337) (10.4)
Operating costs (114,813) (156,796) (26.8)
Operating profit 154,651 119,052 29.9
Net gain/(loss) on disposal of assets — (54) (200.0
Profit/(loss) of associates (791) (590) 34.1
Financial income 29,994 34,180 (12.2)
Financial expense (48,408) (66,146) (26.8)
Net financial expense (18,414) (31,966) (42.4)
Consolidated profit before tax 135,446 86,442 56.7
Income tax (57,763) (25,881) 123.2
Profit for the period from continuing operations 683 60,561 28.3
Profit for the period 77,683 60,561 28.3
Non-controlling interests — 1 (100.0)
Equity holders of the parent 77,683 60,562 28.3
Basic earnings per share (euros) 0.67 0.52 28.8

Operating Income Testa’s revenues decreased by €31.9 milliod20r%, to €219.7 million in 2013 from €251.6 mitliin
2012. This was primarily the result of the lossr@ftal revenue due to the disposal of assets irmMiend Paris. Largely
driven by these disposals, the revenues from ternational operations decreased by €22.9 millmn53.5%, to €19.9
million in 2013 from €42.8 million in 2012.

The decrease in revenue was partially offset bygtiie on the disposal of these assets (togethbrthét disposal of two land
development plots in Aguilas (Murcia) and AlcorcfMadrid)), which accounted for a gain of €45.1 raill in 2013, as
compared to a gain on disposal of assets of €18liénrin 2012.

As a result of the above, the operating incomeeaseserd by €6.4 million, or 2.3%, to €269.5 million2013 from €275.9
million in 2012.

Operating Costs Operating costs decreased by €42.0 million,608%, to €114.8 million in 2013 from €156.8 milliam
2012. The main reasons for this decrease werehtiieges in provisions for intangible assets, PP&E seturities portfolio
and the disposal of assets in Miami, Paris, Muacid Madrid.

Staff costs decreased by 4.7% in 2013 to €5.5anilfrom €5.7 million in 2012, due primarily to thetirement of certain
management staff and an overall reduction in ssgraid in 2012. As a percentage of total revesiadf, costs increased to
2.5% in 2013 from 2.3% in 2012.

Depreciation and amortisation charges decreasedO3% in 2013 to €39.4 million from €43.9 million 2012, due
primarily to the disposal of assets in Miami, Pakkircia and Madrid. As a percentage of total rexerdepreciation and
amortisation expense increased to 17.9% in 2018 #6.4% in 2012.
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Change in provisions for intangible assets, PP&H securities portfolio decreased by €31.2 million,57.5%, to €23.1
million in 2013 from €54.3 million in 2012, priméridue to the increase in the market value of aertd its assets with
respect to their respective net book value. Asragogage of total revenue, change in provisionsnitangible assets, PP&E
and securities portfolio decreased to 10.5% in Z0dr@ 21.6% in 2012.

Other operating expenses decreased by 10.4% in 20£36.9 million from €52.3 million in 2012, dueimparily to the

disposal of assets in Miami and Paris. Other opryatxpenses corresponding to the Miami and Paseta were €2.3
million and €1.8 million, respectively, in 2013 ¢irred up until the disposals of the assets) anfl £6llion and €3.1
million, respectively, in 2012. As a percentagdathl revenue, other operating expenses increas@d.4% in 2013 from
20.8% in 2012.

Operating Profit As a result of the factors described above, aipeg profit increased by €35.6 million, or 29.9%£154.7
million in 2013 from €119.1 million in 2012.

Net Gain/(Loss) on Disposal of Asséissta had no gain or loss on disposal of assét818, as compared to a loss of €0.1
million in 2012. The loss in 2012 was due to thke sd certain “available-for-sale” assets in theoamt of €54 thousand
consisting of shares it held in Nova Icaria.

Profit/(Loss) of Associate®rofit/(loss) of associates decreased by €0.Romjlor 34.1%, to a loss €0.8 million in 2013 from
€0.6 million in 2012, primarily due to the lossesurred by Parking Palau S.A. and Pk Hoteles 22, diiring 2013. Testa
also received dividends of €0.1 million from Patkiralau, S.A. in 2013.

Financial Income Financial income decreased by €4.2 million, o2%.to €30.0 million in 2013 from €34.2 million in
2012, primarily due to EURIBOR declines affectihg interest received from its loan to Sacyr.

Financial Expense.Financial expense decreased by €17.7 millior2608%, to €48.4 million in 2013 from €66.1 milliam
2012. The principal reason for this decrease wdscaease in mortgage finance costs of €13.4 mijlliesulting primarily
from the disposal of assets in Miami and Paristamibor declines.

Income Tax Income tax increased by €31.9 million, or 123.28€57.8 million in 2013 from €25.9 million in 20,
primarily as a result of the taxation on the resgknerated from the disposal of its Miami assettai rate higher than the
domestic rate, the non-application and cancellatbrthe tax credits arising from the leasing of gedies and the
consideration of a portion of the financial expems®irred by Sacyr as a non-deductible financiglease. Testa’s effective
tax rate was 42.6% in 2013 compared with 29.9%9itP2

Profit for the Period As a result of the factors described above,ipfaf the period increased €17.1 million, or 28,2%
€77.7 in 2013 from €60.6 in 2012.

7.7 Liquidity and Capital Resources
Liquidity
To date, the liquidity needs of Testa have been mmghly from a combination of financing from credtistitutions and

internally generated cash flow. At 31 March 201Bsta had total available credit facilities of €&8lion, of which €4.4
million remained undrawn.

Testa will continue to need significant cash resesitto:
e acquire buildings;
» fund the operations of its portfolio;
« fund its other operating expenses; and
* meet its debt service requirements.

Testa has typically financed its portfolio on arseasby-asset basis, using each asset to securesgsctive loan. When
considering the financing of each asset, Testays@slthe reasonableness of the loan-to-value ohtioe given asset, the
ability of the asset to generate sufficient casiwflo service the financing costs of the debt éwedéngth of the maturities of
the financing agreements, typically seeking mediohong-term maturities.

In addition, certain of Testa’s financing agreersamntain customary provisions and covenants rieguine Company to
provide certain information to the lenders, settibgh certain restrictions on the Company's operss, as well as
requirements to maintain certain financial ratibg.esta were to fail to comply with one of thegeysions or covenants,
it could result in an event of default and accelereof the relevant indebtedness, which in turalddrigger cross-default
or cross-acceleration provisions in other agreement

Testa has also guaranteed certain of the debtadiolics of certain of its equity accounted affilmt€or example, Testa has
guaranteed certain obligations of the concessiene@mpany related to Palacio de Congresos de Vigani aggregate
amount of €17.3 million as of 31 December 2014. ¢cessionaire is currently renegotiating the eson arrangements
related to the concession. If it is not able toegwtiate such arrangements or its indebtednesswoieebecomes due and
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payable, Testa could be called upon to satisfpadtsion of the indebtedness, which could affectt@'sdiquidity, financial
condition, business, prospects and results of tipara

Testa expects to continue to require significamlk of external finance to fund the capital regoients going forward. See
“Testa faces potential risks related to its indebess, such as refinancing riskaf Part Il (“Risk Factor®).

Capital Resources

The following table provides a profile of Testaiisancial loans and borrowings at the dates inditate

(€ thousand)

Current interest bearing loans and borrowings

Derivative financial instruments

Non-current interest-bearing loans and borrowings  ,491,866

Total loans and borrowings
Cash and cash equivalents
Current financial assets

Net loans and borrowings

Current Liabilities The following table shows Testa’s current ligkab at the dates indicated.

(€ thousand)

Current interest-bearing loans and borrowings

Current payables
Current payables to associates
Derivative financial instruments

Trade provisions

Total current liabilities

At 31 March At 31 December
2013
2015 2014 (restated) (reported) 2012
65,2 160,536 288,521 291,323 698,790
9,894 10,585 18,75 11,758 17,229
1,550,253 1,557,350 1,579,672 1,715,922
1,667,963 1,721,374 nE® 1,882,753 2,431,941
(25,391) (21,932) (31,69  (76,899) (135,062)
(6,862) (14,075) (10,713) (10,268) (16,616)
1,635,710 1,685,367 1,722, 1,795,586 2,280,263
At 31 At 31 December
March
2013
2015 2014 (restated) (reported) 2012
15,2 160,536 288,521 291,323 698,790
7,660 6,558 10,074 11,049 11,692
8,046 9,669 3,401 1354, 6,063
3,074 2,250 2,611 2,611 2,754
286 277 277 277 378
185,269 179,290 304,884 309,395 719,677

Current Interest-Bearing Loans and Borrowingbesta classifies as current interest-bearingd@d borrowings all amounts
as of the respective period-end that are due withénfollowing 12 months. The following table shotk& current interest-
bearing loans and borrowings, as well as the ttailable credit facilities and undrawn facilitiesld by Testa at the dates

indicated.

(€ thousand)

Mortgage loans

l\?;ri}] At 31 December
2013
2015 2014 (restated) (reported) 2012
156,488 151,096 206,761 208,063 131,474
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At 31 At 31 December

March
2013
(€ thousand) 2015 2014 (restated) (reported) 2012
Leases, credit and other loans 9,715 9440 81,760 83,260 267,316
Total credit facilities (drawn and undrawn) 8812 8,812 14,400 14,400 26,463
4,418 3,453 1,606 1,606 13,589

Undrawn credit facilities

The current interest-bearing loans and borrowimgseased to €166 illion at 31 March 2015 from €160.5 million at 31
December 2014 mainly due to the varying amortisatichedules and maturities of Testa’s portfolioerEhhave not been
significant financings or refinancings in such pés.

Testa’'s current interest-bearing loans and borrgsvitecreased to €16Million at 31 December 2014 from €288.5 million
at 31 December 2013 (as restated in the Testa @@h¥olidated Financial Statements), mainly due teeduction in
mortgages, credits and other loans as a resuliiredipal payments made during 2014 and the saits 2% stake in Preim
Defense 2, cancelling its related debt.

Testa’s current interest-bearing loans and borrgsvidecreased to €291.3 million at 31 December Z843eported in the
Testa 2013 Consolidated Financial Statements) £688.8 million at 31 December 2012, mainly dueftte maturity of
commercial loans of €437.5 million and €110.0 roilliwith respect to its asset disposals in MiamiRads, respectively.

Remaining Current Liabilities At 31 March 2015, Testa had €19.1 million ofatoturrent liabilities (other than interest-
bearing loans and borrowings) classified as curmntits consolidated statement of financial positidesta’s current
payables totalled €7.7 million and included €4.8liom owed to suppliers (mostly in relation to sees rendered in
maintaining and marketing its assets), €0.4 millbaed to employees for accrued but unpaid compiemsand €2.5 million
payable to public entities (mostly for accrued absecurity, corporate and other taxes). Currepalpias to associates of €8.0
million corresponded largely to services rendergather Sacyr Group companies with respect to Tesissets. Derivative
financial instruments of €3.1 million consistedtioé valuations of Testa’s short-term cash flow tesggvhich are updated on
a quarterly basis based on interest rate forecaststa also had €0.3 million in trade provisionsnsisting of pending
payments for construction and development purposes.

At 31 December 2014, Testa had €18.8 million adltourrent liabilities (other than interest-bearingns and borrowings)
classified as current on its consolidated stateroériinancial position. Testa's current payabletalled €6.6 million and
included €5.9 million owed to suppliers (mostlyrgdation to services rendered in maintaining ancketing its assets), €0.2
million owed to employees for accrued but unpaithpensation and €0.5 million payable to public édit(mostly for
accrued social security, corporate and other taxgsirent payables to associates of €9.7 milliorresponded largely to
services rendered by other Sacyr Group companits respect to Testa's assets. Derivative finanostruments of €2.3
million consisted of the valuations of Testa’s s¢Herm cash flow hedges, which are updated on ateflabasis based on
interest rate forecasts. Testa also had €0.3 milliotrade provisions, consisting of pending paytsdar construction and
development purposes.

At 31 December 2013 (as reported in the Testa ZDdrgsolidated Financial Statements), Testa had €bdlibn of total
current liabilities (other than interest-bearingrie and borrowings) classified as current on itssalidated statement of
financial position. Testa’s current payables te@l€11.0 million and included €9.4 million owed goppliers (mostly in
relation to services rendered in maintaining antcketang the assets), €0.1 million owed to employeesccrued but unpaid
compensation, €0.8 million payable to public easitimostly for accrued social security, corporate @ther taxes) and €0.7
million in other payables (mainly consisting of dsjis presented by tenants). Current payablessiucedes of €4.1 million
corresponded largely to services rendered by @&heyr Group companies with respect to Testa’'s esBetivative financial
instruments of €2.6 million consisted of the vailoas$ of Testa’'s short-term cash flow hedges, wraoh updated on a
quarterly basis based on interest rate forecastgtaTalso had €0.3 million in trade provisions,sisting of pending payments
for construction and development purposes.

At 31 December 2012, Testa had €20.9 million adltourrent liabilities (other than interest-bearingns and borrowings)
classified as current on its consolidated stateréffinancial position. Testa’s current payablelled €11.7 million and
included €8.9 million owed to suppliers (mostlyrglation to services rendered in maintaining ancketing its assets), €0.6
million owed to employees for accrued but unpaithgensation, €1.5 million payable to public entitfesstly for accrued
social security, corporate and other taxes) and €fillion in other payables (mainly consisting divances paid by tenants).
Current payables to associates of €6.1 million isbed largely of services rendered by other Sagyu@ companies with
respect to Testa's assets. Derivative financiatimsents of €2.8 million consisted of the valuatiasf Testa's short-term
cash flow hedges, which are updated on a quattedis based on interest rate forecasts. Testdats€0.4 million in trade
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provisions, consisting of pending payments for tmsion and development purposes.

Non-current Liabilities The following table shows Testa’s non-curreabliities at the dates indicated.

At 31 March At 31 December
2013
(€ thousand) 2015 2014 (restated) (reported) 2012

Deferred income - - 3,572 15,521 12,233
Provision for contingencies and expenses 15,408 5605, 6,444 3,925 8,887
Non-current and interest-bearing loans and bankolongs 1,491,866 1,550,253 1,557,350 1,579,672 151922
Non-current payables 26,437 26,231 27,595 27,595 31,386
Financial liabilities 6,820 8,335 9,147 9,147 14,475
Deferred tax liabilities 4,030 4,275 6,045 6,045 11,618
Total non-current liabilities 1,544,561 1,604,654 ,610,153 1,641,905 1,794,521

Testa’ total non-current liabilities are mainly @pn-current interest-bearing loans and (ii) boings and non-current
payables, which consist primarily of (a) depositsdm by tenants, (b) payables to Sacyr Group corepamd associates, ()
deferred income, (d) provision for contingencied arpenses, (e) financial liabilities and (f) dedelrtax liabilities.

Historical Cash Flows
Three Months Ended 31 March 2015 Compared with & Menths Ended 31 March 2014

The following table sets forth Testa’s unauditedsmidated cash flow information for the three nienénded 31 March
2015 and 2014.

Three Months Ended 31 March

(€ thousand) 2015 2014
Net cash flows from operating activities 42,643 839,
Net cash flows from/(used in) investing activities 22,675 (12,952)
Net cash flows used in financing activities (61,859 (78,635)
Change in cash and cash equivalents 3,459 (52,738)
Cash and cash equivalents at beginning of period 9321 74,695
Cash and cash equivalents at end of period 25,391 1,952

Net Cash Flows from Operating Activities

Total net cash generated from operating activities €42.6 million for the first quarter of 2015 quemed to net cash
generated from operating activities of €38.9 millifor the first quarter of 2014. This change in nash generated from
operating activities was mainly the result of a imerease in working capital of €7.7 million in tfiest quarter of 2015

compared to a net increase of €4.4 million in &t fluarter of 2014, mainly due to an increaspagments made to Testa
by clients on debt that were owed as comparededirst quarter of 2014.

Net Cash Flows from/(Used in) Investing Activities

Total net cash generated investing activities wa& €million for the three months ended 31 March®0ompared to net
cash used in investing activities of €12.9 millimn the three months ended 31 March 2014. Thiseas® in cash used in
investing activities was due to movements in therbompany Loan which is registered as a finarigigstment.

Net Cash Flows Used in Financing Activities

Net cash used in financing activities was €61.%ionilfor the three months ended 31 March 2015 coetbéo net cash used
in financing activities of €78.6 million for there months ended 31 March 2014. This change isas#t used in financing
activities was mainly due to greater amortisatibloans in the first quarter of 2014 as comparetthéofirst quarter of 2015.
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Change in Cash and Cash Equivalent

As a result of the foregoing, the change in cash @sh equivalents from Testa'’s activities was €8ilion for the three
months ended 31 March 2015 compared to -€52.7amifbr the three months ended 31 March 2014.

Year Ended 31 December 2014 Compared with YeardEBti®ecember 2013
The following table sets forth the consolidatechc#mw information for the years ended 31 Decenftig4 and 2013.

Year Ended 31 December

2013

(€ thousand) 2014 (restated) (reported)
Cash flows from operating activities 136,264 172,52 164,843
Net cash flows from investing activities 65,199 481D 412,444
Net cash flows used in financing activities (258p2 (642,381) (635,450)
Change in cash and cash equivalents (52,763) @r7.,48  (58,163)
Cash and cash equivalents at beginning of period ,6984 132,184 135,062
Cash and cash equivalents at end of period 21,932 4,699 76,899

Net Cash Flows from Operating Activities

Total net cash generated from operating activitias €136.3 million in 2014 compared to net castldlgenerated from
operating activities of €172.5 million in 2013 (&stated in the Testa 2014 Consolidated Finant@#é®@ents). This change
in net cash generated from operating activities wamly the result of:

» lower funds from operations, which totalled €14tulion in 2014 compared to €169.8 million in 2018ainly due
to asset disposals in Miami and Paris in 2013; and

* a net decrease in working capital of €5.1 million2014 compared to a net increase of €2.7 milliothie first
quarter of 2013 due to payments and other long &msets/liabilities disposed of during 2013.

Net Cash Flows from Investing Activities

Total net cash generated from investing activities €65.2 million in 2014 compared to €412.4 millim 2013. This
substantial decrease in net cash generated frossting activities was mainly due to a reductiopraceeds from disposal
of real-estate projects, which totalled €6.9 millio 2014 and €590.2 million in 2013. In 2014, gneceeds from disposal of
real-estate projects derived primarily from thepdisals of Conde Xiquena, compared to 2013 weredkeyed from asset
disposals mainly in Miami and Paris.

Proceeds from disposal of financial assets alsoedsed to €191.9 million in 2014 compared to €282ilion in 2013,
primarily as a result of the sale of Testa’s ingeie Preim Defense 2 and a reduction of the ansomaned to Sacyr in 2014
as compared to 2013. These reductions were onhalbanffset by a decrease in investments of fitiahassets which
decreased to €168.0 million in 2014 compared to8&!million in 2013. Testa also had an increaserioceeds from
disposal of concession projects, which totalled.ZHillion in 2014 as compared to nil in 2013, ded primarily from the
disposal of the rented residential asset at Rodriddarin.

Net Cash Flows Used in Financing Activities

Net cash flows used in financing activities was£25million in 2014 compared to €642.4 million i81B. This change in
net cash used in financing activities was mainlg thusubstantial decrease in financial debt fro#2€b million in 2013 to
€143.0 million in 2014, as a result of amortisatietated to the disposal of assets in Miami anisRar2013.

Change in Cash and Cash Equivalent

As a result of the foregoing, the change in cagth @sh equivalents from Testa's activities was &58illion in 2014
compared to -€57.5 million in 2013.

Year Ended 31 December 2013 Compared with YeardEBti®ecember 2012
The following table sets forth Testa’s consolidatadh flow information for the years ended 31 Ddmen2013 and 2012.

(€ thousand)  Year Ended 31 December
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2013

(reported) 2012
Cash flows from operating activities 164,843 138,49
Net cash flows from investing activities 412,444 128

Net cash flows used in financing activities (63Du5 (226,386)

Change in cash and cash equivalents (58,163) 8,232
Cash and cash equivalents at beginning of

period 135,062 126,830
Cash and cash equivalents at end of period 76,899 35,062

Net Cash Flows from Operating Activities

Total net cash generated from operating activitias €164.8 million in 2013 compared to net castwdlgenerated from
operating activities of €136.5 million in 2012. $hthange in net cash generated from operatingitagtiwas mainly the
result of:

» higher profit before tax from continuing and distioned operations, which totalled €135.4 million 2013
compared to €86.4 million in 2012, mainly due te thisposal of assets in Miami and Paris; and

* a net decrease in working capital of €7.1 million2013 compared to a net decrease of €61.9 miitioR012,
mainly due to increases in 2012 in the corporateteed to Testa by other Testa Group companiesesudt of the
consolidation process, current financial investmédtie to the reclassification of portions of Tistaan to Sacyr
as current), a pending corporate tax return froemém tax authorities and payments related to statetaxes owed
to Testa by tenants.

Net Cash Flows from Investing Activities

Total net cash generated from investing activitigs €412.4 million in 2013 compared to €98.1 millim 2012. This
substantial increase in net cash generated froesiimg activities was mainly due to an increasgasta’s proceeds from the
disposal of real-estate projects, which totalle8GES million in 2013 compared to €55.3 million i012, as a result of the
disposal of assets in Miami, Paris, Murcia and MhadXet cash flows used in investing activities evatso affected by an
increase in investments in financial assets, wtotilled €478.6 million in 2013 compared to €390.2012, which partially
offset the cash generated from the disposal ofasi@te projects. This increase was primarily duart increase in Testa's
loan to Sacyr as well as a reclassification ofgteaining stake in Tesfran, S.A.

Net Cash Flows Used in Financing Activities

Net cash flows used in financing activities was%£63million in 2013 compared to €226.4 million iQ12. This change in
net cash used in financing activities was mainlg do the substantial increase in financial debinfi@124.0 in 2012 to
€545.3 million in 2013, as a result of amortizati@tated to the disposal of assets in Miami andsP#altet cash used in
financing activities was also affected by an inseean dividends paid, which totalled €45.8 millizn2013 compared to
€33.7 million in 2012.

Change in Cash and Cash Equivalents

As a result of the foregoing, the change in cashash equivalents from activities was -€58.2 miillin 2013 compared to
€8.2 million in 2012.
Working Capital

On 31 March 2015, Testa had a working capital @sfiry of €143,218 thousand, having a negative €P®lthousand at 31
December 2014. This working capital deficiency wainly the result of the reclassification of dekataring in 2015 and
the first quarter of 2016 as current debt.

Within the negative working capital at year-end £0dotable were the final maturities of mortgagenk® amounting to
approximately €53 million, which expire 30 June 2@hd, at the date of preparation of these condentarim consolidated
financial statements, are in the process of begfiganced.
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7.8 Capital Expenditures

Testa’s capital expenditures consist primarily efiirbishments and renovations investments in ptgessets to increase
their future profitability. These investments arade to ensure that Testa's assets, in particdaffices, shopping centres
and logistic centres, remain at a high standard aaedenergy efficient, potentially leading to ireses in value. Testa’s
capital expenditures were €19.9 million, €16.8 imilland €19.4 million in the years ended 31 Decen2844, 2013 and
2012, respectively.

7.9 Contractual Obligations

Testa’'s main contractual commitments to make paysném future periods derive from its financial iftedness,

construction and land purchase contracts, operatidgcapital leases and joint venture agreementsldition, Testa may be
required to make payments in future periods in@espf deferred taxes and guarantees it has prbwidh respect to the
indebtedness of non-consolidated affiliates.

The following table shows the maturities of Tesgaimcipal loans and borrowings as of 31 March 2015

Contractual obligations

Less than More than 5
(€ thousand) Total year 1-5 years years
Interest-bearing loans and borrowings 1,658,069 , 2066 1,038,476 453,390
Derivative financial instruments 9,894 1,264 8,630 —
Principal payable to third parties 1,667,963 167,46 1,047,106 453,390
Deferred tax liabilities 4,030 1,040 2,817 173
Total 1,671,993 168,507 1,049,923 453,563

7.10  Off-Balance Sheet Arrangements

As of 31 March 2015, the Testa Group had graime@m securities (mortgages and pledges over rentspgaarantees (to
secure multi-group credit facilities) securing debf the Sacyr Group against third parties, inelgdthe Spanish tax
authorities, which amounted to €424.4 million. Swggturities and guarantees Testa had provided 84 dflarch 2015
included:

* mortgages of €121.1 million to secure certain tmbilities for which Testa has mortgaged certaisets
(primarily land plots) as collateral. Testa’s obligns as mortgagor of these tax liabilities afeedaled to be
reduced over time as the underlying obligationspaid. The majority of these obligations (€69.6lianl as of 31
March 2015) are scheduled to be extinguished uttdercurrent payment calendars by September 201¢. Th
payment calendars with respect to the remaining€giillion have been suspended and are currenttierun
appeal before the Spanish courts;

« guarantees together with other Sacyr Group comparfi€259.6 million to secure multi-group creditifties of
Sacyr where €204.2 million had been drawn downf &4 dlarch 2015; and

» guarantees to third parties in respect of othemforal and commercial debt of Sacyr Group companies

Pursuant to the Investment Agreement (as furthecrited in Part X Acquisition of Testd, Sacyr has undertaken to
procure the release of all guarantees and sedutéyests granted by Testa and its subsidiaridavour of Sacyr and its
group companies no later than the date of completfdhe First Delivery. However, to the extent #ads unable to procure
the release of these guarantees and securitystgeemnd although the Company will retain an amequoial to each relevant
guarantee and security interest not so released thie consideration to be paid to Sacyr in exchdmgthe Control Shares,
if any relevant Sacyr Group company were to defawlits obligations under any financing agreemerranteed or secured
by Testa or its subsidiaries, the relevant guaesnte security interests granted by Testa or isidiaries could be enforced.
See Testa has granted certain pledges and guarantedgsrespect to debts of other members of the Sagyusin Part Il
(“Risk Factory

As of the date of this Prospectus, Testa has diaieleases for all guarantees and security ingeireselation to the Sacyr
Group debts, except for

(i) a mortgage over a land plot that is securindebt of the Sacyr Group with the Spanish tax aittesr
amounting to €46.9 million. On 9 July 2015, Sammuested from the Spanish National High CoAddjencia
Naciona) the replacement of the existing mortgage by anrence guarantee which was executed on 6 July, 2015
and
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(i) a guarantee of €111.0 million granted in favofi Banc Sabadell, S.A., which is expected toddeased on or
before 29 July 2015.

In addition, the parent company of the Testa Givagp provided a personal guarantee to the lendeazd de Congresos de
Vigo in the same shareholding percentage as ittifpin the company (44.44%), representing an amoii@17.2 million at
31 March 2015.

7.11 Other Transactions with Related Parties

In addition to the agreements described abovegaTest entered into the following agreements wildited parties in the last
three years:

» Lease agreements for offices in Madrid and Bar@elorcluding most notably on the property locateBaseo de la
Castellana 83-85 in Madrid, in which Sacyr Groupupies most of the rentable surface and wheredlogr &roup
is headquartered.

* A management support agreement for the servicegdah to Testa by the specialised departments efShcyr
Group such as the personnel, tax and legal depatsmemong others. Testa pays fees under thisragreeof 1%
of its annual revenue, which is adjusted at year ace the definitive revenue has been obtained.

* A comprehensive maintenance agreement with Valdfamlities with respect to some of Testa’s prapsrtThis
framework agreement serves as the basis for subsedevelopment of individual agreements for eadperty.
The scope of these agreements is reviewed annually.

* Property management services agreements enteredvitiit Valoriza Facilities. These agreements arecifig to
each property managed and include management egrsich as billing, control of late payments amd review,
among other things.

* Framework Agreement with Sacyr. The purpose ofatyeement is to govern the relationships betweeril#sta
Group and the non-Testa Group companies of therSamup. The agreement provides that it will remiairfiorce
as long as Testa forms part of the Sacyr Groupsanill terminate once the Company acquired therobstake in
Testa.

With respect to division of activities, the FramelWw@dgreement provides that Testa will be the SaByoup’s

exclusive vehicle in the European Union for itd estate rental businessxplotacion de patrimonio inmobiliarjo
In turn, the Framework Agreement provides that §egill entrust Sacyr with all the services fallimgthin the

scope of activity of Sacyr and that Testa requioesarry out its business. Notwithstanding thigslon of activities,
if either the Sacyr Group or the Testa Group denioleto pursue a business opportunity in theireespe area of
activity, they will notify the other party, who malyen freely undertake such opportunity.

In 2013, Testa sold buildable lots for rented restahl use in Aguilas (Murcia) to Vallehermoso Bigin Promocion, S.A., a
company belonging to the Sacyr Group. The saleedlés November 2013 amounted to €19.4 million amel land was
transferred at the same acquisition cost, with aimgybeing generated on the sale. Likewise, undaurehase and sale
agreement entered into in 2009, Vallehermoso Gimidromocién, S.A. compensated Testa for the Ibgaloe on the land
located in Alcorcon (Madrid), as a result of theuwebe of description of such land, amounting to £38illion. The collection
rights arising both from the transfer and from diffset of the loss of value were compensated viagirement between the
parties, increasing the debt held by the Sacyr Gmalating to Testa. For further description on td'ssrelated party
transactiosn, see Note 18 of Testa’s unauditedinmteonsolidated financial statements as of andtferthree months ended
31 March 2015.

7.12 Risk Management
Market Risk

Testa is exposed to market risk due to the potefatiazacancies in the properties or the need wgotiate rent reductions
upon expiration of the leases. Should either od¢hésks materialise, it could have a direct negatnpact on the valuation
of its assets. Testa mitigate this risk with pescdesigned to select and attract reputable aaddially-strong tenants and to
negotiate leases with mandatory compliance, emgliesta to maintain stable occupancy levels andiramn to receive
steady rental income.

Interest Rate Risk

We are exposed to interest rate risk arising fram lmank borrowings, which are mostly based on Wgianterest rates.

Increases in interest rates would increase intepgetnses relating to our outstanding variable bateowings and increase
the cost of new debt. As of March 31, 2015, €1Milson of our total borrowings of €1,668 milliort that date were hedged
against movements in interest rates.

7.13 Current Trading

Testa has not yet closed its books for the six mpetiod ended 30 June 2015. However, based oimpraty analysis,
Testa expects its revenue for the three monthsdeBdaune 2015 to be broadly in line with its intdrestimates and those
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obtained in the first quarter of 2015, with totabgs rents for the second quarter of 2015 in exae€389 million. Testa also
expects second quarter margins to be broadly ewiith internal estimates and those obtained irfiteequarter of 2015. In
addition, Testa expects that its total indebtedmess€1,664.8 million as of June 30, 2015.

Testa’s actual results and indebtedness may diffen these expectations due to the completion sfiitancial closing
procedures, final adjustments and other developsrtbat may arise between now and the time the dinhresults for such
period are finalised.

7.14 Recent Events

On 8 June 2015, Testa’s Board of Directors exectitedesolutions of the Testa Extraordinary Shddshe’ Meeting dated
3 February 2015 (i.e. the Testa Share Capital Rexiydhe payment of the Extraordinary Dividend dhe cancellation of
the Intercompany Loan). See Section Adguisition of Testd of Part X ("Acquisition of Test3 for further details.

On that date, the Board of Directors also agreedxtecute the Testa Share Capital Increase for fectige amount of
€430,838,704.01, that was subscribed and paid-upebZompany.

On 30 June 2015, Testa’s Board of Directors agteetkecute the payment of a dividend for an amofi823,095,157.60,
(i.e. €0.15 per share) approved by Testa’s Gerg#frateholders’ Meeting dated 29 June 2015 as a eonapltary dividend
of the results of the financial year ended 31 Ddwam2014.
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PART XX: THE OFFERING
1. THE OFFERING
11 General
The Offering will be in respect of 129,212,000 Newdinary Shares at a Subscription Price of €8 paw Rrdinary Share.

The New Ordinary Shares will be issued pursuargi)ta resolution of the General Shareholders’ Megf the Company
dated 1 April 2015 approving a share capital ineeefar a maximum nominal amount of €129,212,000deidgating to the
Board of Directors the faculty to execute and ffig terms of the share capital increase, not prebjalefined by the General
Shareholders’ Meeting and (ii) a resolution of Baard of Directors of the Company dated 15 July®2®iplementing the
capital increase in an aggregate nominal amougfl2p,212,000 on the basis of the delegation urfderdsolution of the
General Shareholders’ Meeting. The possibilityn@bimplete subscription has been expressly foreseen.

The issue of the New Ordinary Shares does not requiy authorisation or administrative pronouncenother than the
general provisions on the CNMV’s approval and reegi®n of this Prospectus, according to the pionis established in the
Spanish Securities Markets Act and its implementegulations and the Spanish Companies Act.

The Company currently expects that the Record Batthe Offering will be on or about 17 July 201%dathat the dates for
other actions to occur in connection with the Qffgrwill be as provided below. However, these datesindicative only and
actual dates for the Offering and such other astimay vary from the indicative dates set forth Wweldhe Company will
communicate significant developments in the Offgriia a regulatory information notichdcho relevaniefiled with the
CNMV in accordance with Spanish law. Informationllwalso be made available on the Company's website
(www.merlinproperties.cojn

The Company is granting Eligible Shareholders (ihathe Shareholders as of 23:59 (Madrid timejhenRecord Date, that
is the date of publication of the Offering in th©@ BME which, in accordance with the envisaged tilbletas expected to be
17 July 2015) Preferential Subscription Rights wbssribe for an aggregate of 129,212,000 New OrdiShares with a
nominal value of €1 each. Each Existing Ordinargr8tregistered in the records of Iberclear at 28\M&drid time) on the
Record Date entitles its holder to receive onedpegitial Subscription Right. The exercise of thPeeferential Subscription
Rights entitles the exercising holder to subscféisewo New Ordinary Shares against payment ofSbbscription Price in
cash.

The Subscription Price, which must be paid in eui®€8 per New Ordinary Share. The SubscriptiaoePrepresents an
implied discount of 20.79% on the theoretical etts price (TERP) (€10.10 based on closing pric€ldf 50 as of 15 July
2015).

The Offering, if all the New Ordinary Shares arlyfisubscribed, will result in an increase of 1222000 issued Ordinary
Shares from 193,818,000 Ordinary Shares to 3230800rdinary Shares, corresponding to an increb66.67%. Eligible
Shareholders who do not participate in the Offexiighave their ownership interest diluted.

1.2 Subscription Rights and New Ordinary Shares

The Offering provides Eligible Shareholders witleq@mptive Preferential Subscription Rights to stibecfor New Ordinary
Shares in order to, among other things, mainta@ir tturrent level of ownership in the Company,héy so choose. The
Preferential Subscription Rights are options tasstibe for and purchase the New Ordinary Sharesranydbe sold, subject
to applicable laws, to third parties, which the @amy refers to as purchasers of Preferential Sigbieer Rights. In
accordance with Article 306.2 of the Spanish CongmAct, the Preferential Subscription Rights Wil freely transferable
on the same terms as the New Ordinary Shares jreeesf which they are exercisable and will be atdd on the Spanish
Stock Exchanges. Eligible Shareholders may, thezefubscribe for New Ordinary Shares at the Sigigan Price or sell
their Preferential Subscription Rights through smok brokers in Spain, subject, in each case, plicable laws. See the
restrictions described in section 6 of this PaxX X1The Offering) for a description of certain selling and tramgfestrictions
in selected jurisdictions.

The Existing Ordinary Shares are listed and tramethe Spanish Stock Exchanges under the symboL"MFhe Company
expects the New Ordinary Shares issued in the i@ffdép start trading on the Spanish Stock Excharfrges on or about 11
August 2015. When issued, the New Ordinary Shaikksamk pari passuwith the Existing Ordinary Shares, including in
respect of the right to receive dividends approlkgdthe Shareholders after the date on which owigrghsuch New
Ordinary Shares is registered in the book-entrystegs of Iberclear, which, in accordance with émvisaged timetable, is
expected to take place on 10 August 2015. Seesetti of Part XI (Information on the Groufp.

1.3 Value of Preferential Subscription Rights

Based on the value of the Ordinary Shares pritineédOffering (€11.50 per Ordinary Share (the clggrice of the Ordinary
Shares on the Spanish Stock Exchanges on 15 Ju§))2@he underlying theoretical value of the Prexfigial Subscription
Rights for the New Ordinary Shares would be €1w#ich is the result of applying the following foriau
UVR = (CP — SP) x NNS

~ PNS + NNS
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Where:
* UVR = underlying theoretical value of a PreferenBabscription Right
* CP =closing price of the Ordinary Shares on then&h Stock Exchanges on 15 July 2015
e SP = Subscription Price
*  PNS = number of Ordinary Shares outstanding poidn¢ Offering
* NNS = maximum number of New Ordinary Shares tcsbaed under the Offering

In any event, the Preferential Subscription Rigtitsbe freely negotiable and the value that thekaawill attribute to them
cannot be anticipated.

1.4 Trading in Preferential Susbcription Rights

Trading in Preferential Subscription Rights wilkéaplace on the AQS of the Spanish Stock Exchadgeag the period
from 8:30 (Madrid time) on 20 July 2015 to 17:30a(ifid time) on 31 July 2015, both inclusive.

Securities institutions that possess the requireghs$es will provide brokerage services for thee sahd purchase of
Preferential Subscription Rights. If an Eligiblea®¢holder does not exercise or sell any or ahefRreferential Subscription
Rights by way of payment by the close of busindadfid time) on 31 July 2015, such Preferentialsguiption Rights to
subscribe for New Ordinary Shares will lapse withvalue and the holder will not be entitled to cemgation.

15 Subscription of New Ordinary Shares
The Company has established a three-staged pracgmithe subscription of the New Ordinary Shares:

. The preferential subscription perio@his period will go from 18 July 2015 through 1 dust 2015, in each
case inclusive of the start and end dates (lagfiegn calendar days), during which the Eligibleageholders may exercise
their Preferential Subscription Rights during th@® Trading Days of this period which, in accordawié the envisaged
timetable, are expected to begin on, and inclu88 @adrid time) on 20 July 2015 and end on antuohe, 17:30 (Madrid
time) on 31 July 2015. Alternatively, Eligible Skholders may sell all or part of their PreferenBabscription Rights in the
market during the AQS Trading Days of this periodl ather investors (thepUrchasers of Preferential Subscription
Rights’) aside from the Eligible Shareholders may acqeai Preferential Subscription Rights in the maikehe required
proportion and subscribe for the corresponding remalb New Ordinary Shares, in each case, in comgdiavith applicable
laws and regulations. During the preferential stipson period, Eligible Shareholders or purchasefsPreferential
Subscription Rights may exercise or sell their émeaftial Subscription Rights, in whole or in partd those having exercised
their Preferential Subscription Rights in full megnfirm their agreement to subscribe for additiddaw Ordinary Shares in
excess of theipro rata entitiement during the additional allocation pdratescribed below.

Subscriptions for New Ordinary Shares received dumg the preferential subscription period will be deened

irrevocable, firm and unconditional and may not becancelled or modified by holders of Preferential Soscription

Rights (except where a supplement to the Prospectispublished, in which case investors who have alady agreed to
subscribe for New Ordinary Shares will have the rifpt, exercisable within two working days after publcation of such
supplement, to withdraw their subscriptions, proviced that the new factor, mistake or inaccuracy to wich the

supplement refers arose before the final closing ¢fie Offering and delivery of the New Ordinary Shaes).

If an authorised Iberclear member has not receivedull payment of the Subscription Price for New Ordnary Shares
on or before the expiration date of the preferentia subscription period which, in accordance with theenvisaged
timetable, is expected to be 1 August 2015, the a¢td Preferential Subscription Rights will lapse. Hblders of
Preferential Subscription Rights that lapse will né be compensated.

* The additional allocation periodlo the extent that at the expiration of the prsi¢ial subscription period there are
New Ordinary Shares that have not been subscritiedhfe Company will allocate them to holders offBrential
Subscription Rights that have exercised their Peef@éal Subscription Rights in full and have inde their
agreement to subscribe for additional New Ordirgmgres in excess of thegiro rata entitlement. This is currently
expected to take place on the fourth AQS Tradingy Damediately following the end of the preferential
subscription period (which, in accordance with ¢éngisaged timetable, is expected to be 6 AugussR@thich the
Company refers to as the additional allocation queriThe Company will allocate any additional NewdiDary
Shares in accordance with the procedures desanbedProcedures—Additional allocatidbelow. Depending on
the number of New Ordinary Shares taken up in thedepential subscription period and the applicagidhe
Company receives for additional New Ordinary Shanethe additional allocation period, holders o&ferential
Subscription Rights may receive fewer additionaliN@rdinary Shares than they have requested or abak (but,
in any event, not more additional New Ordinary $sahan those requested by them).

Promptly after the end of the additional allocatjweriod, the Company will publicly announce, viaegulatory
information notice lfecho relevanie the results of subscriptions during the prefea¢subscription period and, as
applicable, the number of additional New Ordinaha&s requested in the additional allocation peniegults of
prorating (if relevant) and the number of additioNaw Ordinary Shares assigned.

233



Neither the orders to subscribe for New Ordinargr8h nor the orders to subscribe for additional NKDedinary
Shares will be affected by the termination of thederwriting Agreement or by any unenforceabliltyuofderwritten
prefunding commitments.

* The discretionary allocation periodf any Underwritten Shares remain unsubscribetbfohg the close of the
additional allocation period, the Managers havesedy subject to the terms and conditions of theedmdting
Agreement, to use reasonable efforts to procurecsilders (subject to the restrictions describeseiction 6 of this
Part XIX (“The Offering)) during a discretionary allocation period anailihg which, to subscribe and pay for such
unsubscribed Underwritten Shares at the SubsanifRi@epro ratato their respective underwriting commitments.
The discretionary allocation period, if any, is egfed to begin at 17:00 (Madrid time) on the foukPS Trading
Day immediately following the end of the preferahBubscription period (this day is currently exeedcto be 6
August 2015) and end at 9:00 (Madrid time) on fiifte AQS Trading Day immediately following the emd the
preferential subscription period (this day is cathgexpected to be 7 August 2015) without prejedic the ability
of the Joint Bookrunners to terminate it early.

The following table shows thenderwriting commitmentsf the Managers:

Percentage of Total Underwriting

Manager Number of Underwritten Shares Commitment
Morgan Stanley 37,896,290 29.50%
Goldman Sachs International 19,269,300 15.00%
J.P. Morgan 16,700,060 13.00%
UBS Investment Bank 9,634,650 7.50%
Credit Suisse 9,634,650 7.50%
Banco Santander 7,707,720 6.00%
Bankinter 3,853,860 3.00%
BNP PARIBAS 3,853,860 3.00%
Crédit Agricole CIB 3,853,860 3.00%
Société Générale 3,853,860 3.00%
BBVA 2,569,240 2.00%
CaixaBank 2,569,240 2.00%
Mediobanca 2,569,240 2.00%
Kempen & Co 2,569,240 2.00%
Fidentiis 1,926,930 1.50%

Total Underwritten Shares and Total
Underwriting Commitment 128,462,000 100%

If there is a discretionary allocation period, amsubscribed Underwritten Shares will be allocatedccordance with the
allocation process described in section 1.8(ehisf Part XIX (“The Offering) below. The transfer to qualified investors of

234



New Ordinary Shares allocated during the discrafiprallocation period (if any) shall be effectedthg Joint Bookrunners
by means of a “special transactiompgracion bursatil especipbutside of market hours. In accordance with thdsaged
timetable, and if the case may be, it is expedtatl such special transaction will be executed oAdgust 2015 and settled
on 13 August 2015.

Promptly after the end of the discretionary all@atperiod, if any, the Company will publicly anmae, via a regulatory
information notice lfecho relevanfe the final results of the Offering, specifyingethumber of New Ordinary Shares taken
up or allocated in each period.

The Company expects the New Ordinary Shares sbescim the preferential subscription period anditamidhl allocation
period to be delivered on 10 August 2015, and thes rdinary Shares placed in the discretionarycation period to be
delivered to final investors on 13 August 20150tlgh the book-entry facilities of the Spanish sii@s clearance and
settlement system, Iberclear.

The procedures for the Offering are described imidender section 1.8 of this Part XIXTHe Offering) below. This
description of the Offering should be read in cacjion with the other sections of this Prospedtududing but not limited
to, the “Forward-Looking Statements” in Part IXnffportant Informatiofy) of this Prospectus and Part IIRIsk Factor¥)
and the financial information included in this Ryestus.

Allocations of New Ordinary Shares made during theldiscretionary allocation period will be deemed irresocable and
unconditional, unless the Underwriting Agreement igerminated until the registration with the Commercial Registry

of Madrid of the public deed of share capital incrase (which, in accordance with the envisaged timdike, is expected
to take place on 10 Augus2015), in which case all such allocations will bausomatically cancelled.

1.6 Expected Timetable of Principal Events

The summary timetable set forth below lists certaiportant dates relating to the Offering:

Principal event On or about

Approval of the resolutions regarding the capi@l@ase. ................vvvvviiiiiiiiiiiiiieeeeeas 1 April 2015 Geale
Shareholders’

Meeting) and 15 July
2015 (Board of

Directors)
Registration of the Prospectus With the CNMV ........oooiiiiiiiiiiii e e s 16 July 2015
Record Date / Announcement of the Offering in tIBRBAE ...........ccoooiiiiiiiiiiii e 17 July 2015
Commencement of the preferential subscription peaind for the request of New Ordinary Shares to be
allocated (if applicable) during the additionabaltion period............ccoooeiiiiiiiii s 18 July 2015
Commencement of trading of the Preferential SupBorn RIghtS................eevviiiiiiiiiii e 20 July 2015
End of trading of the Preferential SUbSCHptiONHREY............oovveiiiiiiiiiiii s 31 July 2015
End of the preferential SUDSCIIPtioN PEHOA ........coiiiiiiiiei e 1 Aug@6x15
Investor letters to be returned to the Companydrgqns in the US exercising Preferential Subsoripti No later than 1
T L SRR August 2015
Additional allocation period (if apPliCADIE) ........ueeiiieee 6 Augérl 5
Filing of regulatory information notice announcirggults of the preferential subscription period and 6 August 2015
additional allocation period (if @PPlICADIE) . eeeeiieieiieeeee e
Commencement of discretionary allocation perio@iplicable) ...............ccoooiiiiiiiiiiiicrceiees 6 August 2015
End of discretionary allocation period (if applitE. ...........uuurimmmiiaeee e 7 August 2015

Payment by the participating entities of Ibercleathe Agent Bank of the New Ordinary Shares siibsdr 7 August 2015
during the preferential subscription period andtamtthl allocation period (if applicable) ........................

Payment by the Joint Bookrunners of the New Ordi®irares subscribed in the discretionary allocation 7 August 2015
oL o To I (=T ] o 1= Lo =)
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Principal event On or about

Execution of the notarised deed of capital incréegere a notary publiC................oooii e, 7 August 2015
Registration with the Commercial Registry of theaniaed deed of capital increase ...........cceeeeeeeeeeee... 10 August 2015
Registration of the New Ordinary Shares with Ibescl 10 August 2015

Execution of the special transaction for the transéf New Ordinary Shares allocated during thelO August 2015
discretionary allocation period (if appliCabIe)............ooiiiiiiiiiiee e

Admission to listing and trading of the New Ordy&Nares .........ccccoeeeeeeeeeiiieee e 10 August 2015
Commencement of trading of the New Ordinary SNares........cccoooovveiiiiiiie e 11 August 2015
Settlement of the special transactiopgracion bursatil especiBl.............ccccuvviiiiiieiiiiiiii e, 13 August 2015

The specific dates for actions to occur in connecin with the Offering that are set forth above and hroughout this
Prospectus are indicative only. There can be no assption that the indicated actions will in fact ocar on the cited
dates or at all.

1.7 Shareholders resident in certain unauthorised juriglictions

No action has been taken, or will be taken, in amigdiction other than Spain that would permitwblic offering of the
Preferential Subscription Rights or the New Ordjn@hares, or possession or distribution of thispeotus or other offering
or publicity materials issued in connection witlistffering, in any country or jurisdiction wherer fthat purpose action is
required.

Accordingly, the Preferential Subscription Rightedathe New Ordinary Shares may not be offered ¢, sirectly or
indirectly, and neither this Prospectus nor anyeptbffering or publicity materials issued in conti@t with this Offering
may be distributed or published, in or from any oy or jurisdiction except under circumstancest thal result in
compliance with any applicable rules and regulatiohany such country or jurisdiction.

The Preferential Subscription Rights may not ber@sed by any persons in the United States who hatexecuted and
timely returned an investor letter to the Companyhie form set forth in Annex 2 to this Prospect&®r more information
on this requirement, see section 6 of this Part KPhe Offering).

1.8 Right to Dividends

The New Ordinary Shares carry rights to dividenaistfie first time on the first dividend record dakeurring after the
registration of the New Ordinary Shares in the benky registries of Iberclear. The New Ordinarya&s will have the
same right to dividends as the Existing Ordinargr8h. For a description of the Company’s dividealicp, see section 11
of Part Xl (“Information on the Group.

1.9 Procedures
Notice

The Company expects to announce the commencemthg Offfering on 17 July 2015 in the BORME and 8panish Stock
Exchanges Official Gazette. The Company will comicate significant developments in the Offering @aregulatory
information notice ifecho relevanfethrough the CNMV website in accordance with Spardaw. Information will also be
made available on the Company’s websiteNv.merlinproperties.coin

Record Date and time

Shareholders at 23:59 (Madrid time) on the datevbith the Company announces the Offering in the BIBRwhich, in
accordance with the envisaged timetable, is exgettebe on 17 July 2015, will be entitled to Prefgral Subscription
Rights. Such Eligible Shareholders will be allodabae right for each Ordinary Share owned.

Preferential subscription

To exercise Preferential Subscription Rights, BlgiShareholders and purchasers of Preferentiadc@ipbion Rights during
the preferential subscription period should conthet Iberclear member in whose register such déesirare registered,
indicating (i) their intention to exercise someatlrof their Preferential Subscription Rights, (ieir bank account number
and securities account number and (iii) if they énalected to exercise their Preferential SubsoripRights in full,
indicating whether they request additional New @ady Shares in the additional allocation period, ahslo, specifying the
maximum number (see—Additional allocatioh below). In accordance with the envisaged timetalthe preferential
subscription period is expected to commence onuh82D15 and end on 1 August 2015, in each cadesive of the start
and end dates. The Preferential Subscription Rightsexpected to be traded on the AQS during thi¢gpdrom and
including 08:30 (Madrid time) on 20 July 2015 ta3¥ (Madrid time) on 31 July 2015.
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Orders to take up New Ordinary Shares receivechduhe preferential subscription period will be mee irrevocable, firm
and unconditional and may not be cancelled or memtliby holders of Preferential Subscription Rigtescept where a
supplement to the Prospectus is published, in wbéde investors who have already agreed to subsimitNew Ordinary
Shares will have the right, exercisable within tworking days after publication of such suppleméeatwithdraw their

subscriptions, provided that the new factor, mistak inaccuracy to which the supplement referseatmfore the final
closing of the Offering and delivery of the New @ty Shares). Rightsholders may exercise all ar gfetheir Preferential
Subscription Rights at their discretion.

During the preferential subscription period, thertitear members will notify BNP PARIBAS Securiti@srvices, Sucursal
en Espafa, as the agent bank (thgent Bank) of the Offering daily, no later than 17:00 (Matltime) by email or fax, of
the aggregate total number of New Ordinary Shaubscsibed in accordance with the exercise of Peat@l Subscription
Rights by shareholders and purchasers of Prefat&ubscription Rights and the number of additiddelv Ordinary Shares
requested since the start of the preferential sigtm period.

The Iberclear members should communicate to thenA@ank, on behalf of their clients or in their ovmame (as
applicable), through the relevant electronic traissians of files or, in default thereof, magnetiedia, the aggregate amount
of subscription orders for New Ordinary Shares ik@gk by them in accordance with the preferentiddsstiption and,
separately, the total volume of additional New Qatly Shares requested, no later than 9:00 (Maidnie) ton the fourth AQS
Trading Day following the end of the preferentiabscription period (in accordance with the envisatietable, this would
be 6 August 2015) in accordance with the operatisguctions established by the Agent Bank andcleer.

The electronic transmissions to be sent by theclear members to the Agent Bank of files or, inadéifthereof, magnetic
media containing the details of the New Ordinarargél subscribed during the preferential subscrigperiod and of the
request for additional New Ordinary Shares in tdditeonal allocation period, must comply with thpesifications of
Notebook number 61, Al format of the Manual on @pens with IssuersManual de Operaciones con Emisgres the
Spanish Banking AssociationAgociacion Espafiola de Bancd“AEB”), in 120-position format, incorporating the
madifications introduced by Circular 1,909 of thEB\(“Manual on Operations with Issuéys

The transmissions or magnetic media received by Abent Bank must include details of the investoirsclgding
identification information in compliance with cuntelegislation in place in relation to such trangacs: name, surname,
status, address and tax identity numbgingero de identificacion fisga(“N.I.F.”) (including minors) or, in the case of
non-residents who do not have a N.I.F., passparten and nationality and, in the case of non-redgdm Spain, residence
and specifications set out in Notebook number 6thefAEB). It is not the responsibility of the AddBank to verify the
information provided by the members of Ibercleamrhers who take full responsibility for any erronsthe information
provided in the electronic submissions or magragdia and, in general, for the failure to compthteprocess by them.

The Agent Bank may not accept communications atreic transmissions or magnetic media from threedkear members
submitted after the relevant deadline, or whiclndocomply with the relevant requirements set nuhe Prospectus, or with
relevant current legislation. If this occurs, thgeit Bank does not accept any responsibility, withgrejudice to the

potential responsibility of the relevant Iberclgaarticipant towards parties who have submittedrtioeiers within the

required timeframe or in the correct format.

If an authorised Iberclear member does not reciNgpayment of the Subscription Price for New Qratly Shares on or
before the expiration date of the preferential stiption period, which, in accordance with the asaged timetable, is
expected to be 1 August 2015, the related PrefateBtibscription Rights will lapse. Holders of Rmehntial Subscription
Rights that lapse will not be compensated.

Additional allocation

Rightsholders that have exercised all of their éteftial Subscription Rights in the preferentiabsuiption period may
request at the moment they exercise their PrefateBtibscription Rights for additional New Ordiné8fares in excess of
their pro rata entitlement. Rightsholders’ requests are not swlije any maximum number of additional New Ordinary
Shares. While requests for additional New Ordin&hares may not be satisfied in full or at all, sweQuests shall
nevertheless be considered firm and unconditional.

To request additional New Ordinary Shares, holdéRreferential Subscription Rights should conthet Iberclear member
with whom their Preferential Subscription Righte deposited. The Iberclear members will be respém$or verifying that

each Shareholder taking up additional New Ordirgmgres has exercised his Preferential Subscriglights in respect of
all of the shares deposited by such shareholdérsuith Iberclear member.

On the fourth AQS Trading Day following the expioat of the preferential subscription period (in @ctance with the
envisaged timetable, this would be 6 August 20t1,Agent Bank will determine the number of New iBatly Shares that
have not been taken up in the preferential sulismnigeriod. The Agent Bank will allocate on theelaf the additional
allocation period (in accordance with the envisatiegtable, this would be 6 August 2015) the Newdi®ary Shares not
taken up during the preferential subscription gksobject to the following allocation criteria:

* If the number of additional New Ordinary Sharesuesied by holders of Preferential Subscription Righ the
additional allocation period is equal to or lesartithe additional New Ordinary Shares, then thetiaddl New
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Ordinary Shares will be assigned to the holderBreferential Subscription Rights who requested tamtdil New
Ordinary Shares until their requests are fullyssistil.

» If the number of additional New Ordinary Sharesuesied by holders of Preferential Subscription Righ the
additional allocation period is greater than thditehal New Ordinary Shares, the Agent Bank wiply without
limit the following pro rata allocation:

The number of additional New Ordinary Shares wdlldilocatecpro ratato the volume of additional New Ordinary Shares
requested by each holder of Preferential SubsoripRights. To this end, the Agent Bank will caltalghe percentage,
which will be rounded down to three decimals, oé thumber of additional New Ordinary Shares a gitefder of
Preferential Subscription Rights has requestedidivby such aggregate.

The Agent Bank will then allocate to the holder$oéferential Subscription Rights the number ofitattal New Ordinary
Shares that this percentage represents, rounded thaive nearest whole number of additional Newiany Shares.

If after thepro rata allocation, additional New Ordinary Shares havebeen allocated due to rounding, the Agent Bark wi
allocate these remaining additional New Ordinargar8h, one by one, starting with the holder of Pesféal Subscription
Rights who has solicited the greatest number oftiaddl New Ordinary Shares. If two or more holdefsPreferential
Subscription Rights have requested the same nupfbedditional New Ordinary Shares, the Agent Barik determine
allocations by alphabetical order, taking the fiester of the field “name and last name or corrame”.

The Agent Bank will inform the relevant Ibercleaembers of the definitive allocation of the addiabmNew Ordinary
Shares during the additional allocation period lom day of the additional allocation period (whighaccordance with the
envisaged timetable, is expected to take place Aodust 2015). Any additional New Ordinary Sharliscated to holders
of Preferential Subscription Rights during the &ddal allocation period will, for the purposes mdyment, be deemed
subscribed during the additional allocation periodi, the preferential subscription period. In nweinstances shall more
additional New Ordinary Shares be assigned to neldiePreferential Subscription Rights than thdsy thave requested.

Discretionary allocation and underwriting

The Company has entered into an Underwriting Agezemith the Managers in respect of the UnderwriB@ares subject
to the terms set forth therein. The Managers wsk weasonable efforts to procure subscribers duhiagdiscretionary
allocation period for any Underwritten Shares tterhain unallocated after the additional allocatpsriod (the Rump
Share$), failing which they will purchase the Rump Shateemselves at the Subscription Prce rata to their respective
underwriting commitments. The commitment of the Bigers is subject to the satisfaction of certaindit@ns precedent
and the Underwriting Agreement and their undergittommitments may be terminated by the Joint Baukers (on behalf
of the Managers) in certain circumstances.

If, following the preferential subscription pericand the additional allocation period, Underwritt&mhares remain
unsubscribed, the Agent Bank will notify the JoBdokrunners by no later than 12:00 (Madrid time)tba date of the
additional allocation period (which, in accordamgth the envisaged timetable, is expected to tdaegpon 6 August 2015)
of the approximate number of Rump Shares (if aoyWd allocated during the discretionary allocag@niod, which in no
event may be higher than the total number of Undten Shares, and will provide the definitive nueniby not later than
17:00 (Madrid time) on such date. The discretiorahycation period, if any, will commence at 17:@@adrid time) on the
fourth AQS Trading Day after the end of the prefiéisd subscription period (in accordance with theisaged timetable, this
would be 6 August 2015) and will end at 9:00 (Mddime) on the fifth AQS Trading Day after the esfdhe preferential
subscription period (in accordance with the enwasagimetable, this would be 7 August 2015), withpujudice to the
ability of the Joint Bookrunners to terminate iigprto such time.

The Company will announce the commencement of therationary allocation period through a regulatorfprmation
notice fecho relevanie

During the discretionary allocation period, thosesens who have the status of qualified investorSpain, as this term is
defined in article 39 of Royal Decree 1310/2009Nof’ember 4, and those persons who have the sibtumlified investors
outside Spain pursuant to the applicable legisiatip each country (so that complying with the ral@vregulations, the
subscription and payment of the Rump Shares doatptire registration or approval of any kind) mapmit proposals to
the Managers to subscribe for Rump Shares.

The subscription proposals must be firm and irratte and shall include the number of Rump Sharasdhch investor is
willing to subscribe at the Subscription Price.

The Managers shall inform the Joint Bookrunnerarf requests for the subscription of Rump Sharesived by them at
such times as the Joint Bookrunners may deternmdeérano event later than 7:00 (Madrid time) on dlage of termination
of the discretionary allocation period (which, iocardance with the envisaged timetable, is expete@ke place on 7
August 2015).

The Joint Bookrunners, shall in their absolute idigon determine the definitive allocations of Ruipares to subscribers
after consultation with the Company. The Joint Bookers shall give notice of the definitive allooatof Rump Shares to
the Company and the Agent Bank no later than 9uid(id time) on the date falling two AQS TradingyBafter the date
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on which the discretionary allocation period endgpécted to be 11 August 2015). Such definitivecallion shall be
communicated to the Agent Bank through electraringmissions of files or, in default thereof, magnemedia, which must
comply with the specifications of Notebook numbér 81 format of the Manual on Operations with Issu@anual de
Operaciones con Emisonesf the AEB, in 120-position format, incorporatittge modifications introduced by Circular 1,909
of the AEB. The Agent Bank will informberclear,through the Madrid Stock Exchange, th#ormation regardinghe
subscribers which have been allocated Rump Sharesder to process thallotmentneeded of thecorresponding
register referencegreferencias de registjo

Once the allocations of Rump Shares have been camatad, such proposals shall automatically becfimesubscription
orders.

The underwriting commitment, if applicable, will Balfilled by means of submission by the Managersha end of the
discretionary allocation period, in their own namé&an irrevocable subscription proposal for Undéten Shares at the
Subscription Price.

1.10  Method of Subscription and Payment
New Ordinary Shares subscribed during the preferi@hsubscription period

Subscribers must make payment in full of the SupB8on Price, comprising the nominal value and prem upon
subscription for each New Ordinary Share subscribeduring the preferential subscription periodbScribers should make
payment to the Iberclear member through which theye filed their subscription ordespplications for New Ordinary
Shares in exercise of Preferential Subscription Rigs for which payment is not received in accordancevith the
foregoing shall be deemed not to have been made.

The Iberclear member with whom orders for the stpton of New Ordinary Shares in exercise of Preféial Subscription
Rights have been placed, shall pay to the AgenkBdinamounts payable with respect to such New i@myi Shares, for
same-day value, by no later than 11:00 (Madrid Yiore the fifth AQS Trading Day following the end tife preferential
subscription period (which, in accordance with ¢hgisaged timetable, is expected to be 7 Auguss201

If any Iberclear member that has made paymentlirofuhe Subscription Price subsequently failsctmfirm to the Agent
Bank the list of subscribers on behalf of whom spayiment has been made, the Agent Bank shall &idca New Ordinary
Shares subscribed to such Iberclear member, withimytiability whatsoever for the Agent Bank, butheut prejudice to
any claim the holder of Preferential Subscriptiogh®s in question may have against the defaultiegdlear member.

New Ordinary Shares subscribed during the additidmdiocation period

Full payment of the Subscription Price for each Nendinary Share allocated during the additionalcation period will be
made by each holder of Preferential Subscriptiagghii allocated additional New Ordinary Shares tvéalberclear member
through which such holder of Preferential SubsmipRights solicited the additional New Ordinarya®s.Applications
for additional New Ordinary Shares in respect of wiich payment is not received in accordance with thioregoing will
be deemed not to have been made.

Iberclear members may require that holders of Reef@al Subscription Rights fund in advance thesS8tiption Price of the
additional New Ordinary Shares requested by thernthattime of such request. If a requesting holdePmreferential
Subscription Rights prefunds and the number oftemidil New Ordinary Shares finally allocated totsuequesting holder
of Preferential Subscription Rights is less tham tlumber of additional New Ordinary Shares reqdeatal prefunded by
him, the Iberclear member will return to such holdePreferential Subscription Rights, without detilon for expenses and
fees, the amount corresponding to the excess sptigarmonies or, as the case may be, the whole@igtion Price for any
additional New Ordinary Shares the subject of sachevocation, for same-day value as at the Madusiness day
(excluding Saturdays) immediately following the eofl the additional allocation period, all in accande with the
procedures applicable to such Iberclear member.

The Iberclear members receiving requests for amitiNew Ordinary Shares shall pay to the AgentkBalh amounts
payable, for same-day value, by no later than 1{:&drid time) on the fifth AQS Trading Day follomg the end of the
preferential subscription period (which in accordamith the envisaged timetable, is expected td Aagust 2015).

If any Iberclear member that has made the paymefili of the Subscription Price subsequently fadsconfirm to the
Agent Bank the list of subscribers on behalf of mhsuch payment has been made, the Agent Bankailwaate the New
Ordinary Shares subscribed to such Iberclear memti#rout any liability whatsoever for the Agent rida but without
prejudice to any claim the holder of Preferentiab&ription Rights in question may have againstdéfaulting Iberclear
member.

New Ordinary Shares allocated during the discretamy allocation period

Full payment of the Subscription Price for each Nemlinary Share allocated during the discretiorsdigcation period shall
be made by the qualified investors that have siltifor such New Ordinary Shares by no later tharthird Madrid Stock
Exchange business day immediately following the alayvhich the special stock exchange transactilatimg to such New
Ordinary Shares is carried out (th8ettlement Daté such date expected to be 13 August 2015) throtngh Joint
Bookrunners.
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The Managers may require that the qualified invastdhich request the subscription for New Ordin@hares through them
fund in advance the Subscription Price of the retpeceNew Ordinary Shares in order to secure payineutl in respect of
such New Ordinary Shares. If a qualified invest@fynds and the number of New Ordinary Sharesl§iralocated to such
investor is less than the number of New Ordinarsr8s requested and prefunded by it, the Managérsetirn to such
investor, without deduction for expenses and fdesamount corresponding to the excess subscriptamies, for same-day
value on the first Madrid business day followingpieation of the discretionary allocation period.

For operational purposes to allow the admissiothefNew Ordinary Shares to listing on the SpanisitiSExchanges to
take place as soon as possible, the Joint Bookrsiaoting on behalf of the Managérghich are acting in turn on behalf
of theallocated qualifiednvestors) have agreed to subscribe for and preffufid! the subscription monies corresponding
to the Rump Shares allocated to qualified investoring the discretionary allocation period or othiee to be acquired by
the Managers pursuant to their respective undengréommitments, subject to the satisfaction ofdbeditions contained in
the Underwriting Agreement. Such prefunded sub8oripmonies must be received by the Company, witlieduction of
any underwriting or other commissions and expensgsio later than 11:00 (Madrid time) on the fiflQS Trading Day
following the end of the preferential subscriptjweriod (which in accordance with the envisaged tible, is expected to be
7 August 2015). The prefunded subscription moniedl e deposited through a funds transfer order ihe Company’'s
account opened at the Agent Bank.

1.11  Payment

Assuming the execution of the capital increase dieetliding the granting of the capital increasedland its registration in
the Mercantile Registry of Madrice¢critura publica y su inscripcién en el Registrervantil de Madrid, takes place no
later than 10 August 2015, admission of the Newir@amy Shares to listing on the Spanish Stock Exgharis, in accordance
with the envisaged timetable, expected to takeeptat 10 August 2015, commencement of trading ofNBe Ordinary
Shares on the Spanish Stock Exchanges is, in aoooedvith the envisaged timetable, expected topédee on 11 August
2015, and settlement of the New Ordinary Sharexatéd during the discretionary allocation peridb@ny, (via a special
stock exchange transaction) will take place onSk#lement Date which, in accordance with the emeéd timetable, is
expected to take place on 13 August 2015. Payniren¢spect of New Ordinary Shares must be madéeby $ubscribers:

» inrelation to New Ordinary Shares subscribed dytire preferential subscription period, upon supton;

* in relation to additional New Ordinary Shares suibstl during the additional allocation period by later than 7
August 2015 (or such earlier time as required lyrtites of the particular Iberclear member); and

* in relation to New Ordinary Shares allocated dutimg discretionary allocation period, no later ttia@ Settlement
Date.

Settlement in respect of New Ordinary Shares aatauring the discretionary allocation period t@lified investors is
expected to take place via a special stock exchttageaction, which, if the case may be, is expettebe executed on 10
August 2015 and to be settled on the Settlemere.Disthe special stock exchange transaction isretuted on such date,
payment by qualified investors of the Subscriptirice for New Ordinary Shares allocated during digcretionary
allocation period must be made no earlier thardtite on which the special transaction is executedboy no later than the
third Madrid Stock Exchange business day followéugh date.

1.12  Registrations, delivery and admission to listing adh trading in Spain of the New Ordinary Shares

Following receipt of subscription monies due, tr@pany shall declare the share capital increasesgmonding to the New
Ordinary Shares complete (fully or partially, as tase may be) and proceed to the granting ofdhesponding capital
increase deed before a Spanish notary publicif@ubsequent registration with the Mercantile Regiof Madrid.

Granting of the capital increase deed is, in aaoed with the envisaged timetable, expected topédee on 7 August 2015,
and its registration with the Mercantile RegistfyMadrid, on 10 August 2015. Following registrati@notarial testimony

of the capital increase deed, duly registered, lvéldelivered to the CNMV, Iberclear and the Ma@idck Exchange, as the
lead stock exchange for the listing of the Shares.

Following delivery of the registered capital incseadeed to Iberclear, Iberclear will create thestegfion references
(referencias de registjacorresponding to the New Ordinary Shares issyexh @xercise of Preferential Subscription Rights
and pursuant to allocation in the additional altmraperiod and the discretionary allocation perii@rclear will inform the
Eligible Shareholders and investors via the releYlaerclear members about the created registratfarencesréferencias
de registrg relating to their respective holdings of New @ty Shares (subscribed during the preferentiasigiion
period and the additional allocation period).

The Company will request admission to listing ardling of the New Ordinary Shares on the Spanisbk3Exchanges and
on the AQS as soon as possible and in any caséwftinty days from registration of the capital irase. Admission to
listing and trading is expected to be obtainednenday immediately following the date of regiswatdf the capital increase
deed with the Mercantile Registry of Madrid. If taes any delay in the admission to listing anditrg of the New Ordinary
Shares on the Spanish Stock Exchanges, the Compldmublicly announce, via a regulatory informatimotice becho
relevantd, such delay and a revised expected date of admisslisting and trading.
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Iberclear will also inform the Joint Bookrunnersabthe created registration referenaedefencias de registjaelating to

the New Ordinary Shares temporarily allocated &nttduring the discretionary allocation period ic@dance with their
pre-funding obligations (on behalf of the Managesbich are acting in turn on behalf of tl#located qualified
investors) or allocated to the Managers in accaréawith their respective underwriting commitmenas, applicable.
Following the admission to listing and trading loé tNew Ordinary Shares on the Spanish Stock Exesasgd on the AQS,
the Joint Bookrunners shall transfer the prefunBedp Shares to the relevant qualified investorsvibich such Rump
Shares have been allocated through a special sx@tlange transaction.

1.13  Announcement of the result of the Offering
The Company expects to announce the outcome @ffieeing on or about 7 August 2015.
1.14  Termination

The Company may choose to revoke and terminatedp#al increase if the Underwriting Agreement tioe Offering is

terminated. If the capital increase is revoked tarchinated, the monies paid by subscribers wouldebarned to them.
However, any investors who had acquired Prefere@tibscription Rights from existing Rightsholdersuld not receive any
such amounts from the Company.

The Underwriting Agreement also contemplates tresibdity for a majority of the Joint Bookrunnershich majority shall
include the Sole Global Coordinator, (on behalfhef Managers), to terminate the Underwriting Agreetuntil the time of
registration of the capital increase deed withNteecantile Registry of Madrid under the followingoumstances:

0] there has been a breach by the Company ofddrthe representations or warranties containeche t
Underwriting Agreement or any of the representatiand warranties of the Company contained in théetariting
Agreement is not, or has ceased to be true anckatpror a material breach by the Company of anyhef
undertakings contained in the Underwriting Agreeniers occurred;

(i) the CNMV or any other relevant authority sespls or revokes any necessary approval for thdatapi
increase or the Offering;

(iii) since the time of execution of the Undenwrg Agreement or the earlier respective dates awhiEh
information is given in this Prospectus (exclusofeany supplements hereto), there has been a mlateiverse
change as follows:

(@) any material adverse change, or any developreasonably likely to involve a material adverse

change, in the condition (financial, operationagdl or otherwise) or in the earnings, management,

business affairs, solvency or prospects of the Goyand its subsidiaries taken as a whole, whetheot
arising in the ordinary course of business;

(b) any development reasonably likely to adversefgct the ability of the Company to remain a
SOCIMI; or

(c) a Key Person Event (which includes certaicwinstances affecting Mr. Ismael Clemente, Mr.
Miguel Ollero or Mr. David Brush, such as bankryptdeath or sanction, suspension or disqualificalip
any regulatory body);

(iv) there has been a suspension of trading oftdinary Shares on the Spanish Stock Exchangesr g)

lasting more than twenty four (24) consecutive Bpifrtaking place within the first thirteen (13lendar days of
the preferential subscription period, or (b) lagtimore than four (4) consecutive hours, if takingcp from the
second-to-last calendar day of the preferentiadauition period to the Subscription Date, in eeake the effect of
which suspension, in the good faith judgment of 8we Global Coordinator, in consultation with theint

Bookrunners, makes it impractical or inadvisablgitoceed with the Offering or the delivery of theNOrdinary

Shares on the terms and in the manner contempiathd Underwriting Agreement and this Prospectus;

(V) any moratorium on or suspension of commerggadking activities shall have been declared by aiem
authorities in the European Union, Spain, the Whkéngdom, the United States or the State of NewkYor a
material disruption in commercial banking acti\dtiesecurities settlement, payment or clearancdcssnin the
European Union, Spain, the United Kingdom, the &thBtates or the State of New York; or

(vi) there has occurred:

€) a suspension or material limitation in tradingsecurities generally on any of the Spanish IStoc
Exchanges, the London Stock Exchange or the New Stwck Exchange;

(b) any change or any development involving a peosve change in the national or international

financial, political or economic conditions, anydincial markets or any currency exchange rates or

controls;

(c) an outbreak or escalation of hostilities disai terrorism or a declaration of a national eyeacy
or war or martial law, or
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(d) any other calamity, crisis or event,

if the effect of any such event under paragraphsatid (vi) above, individually or together witmaother such event, in the
judgment of the Joint Bookrunners, which majoriakinclude the Sole Global Coordinator, (on b&ébathe Managers), is
so material and adverse as to make it impracticabliaadvisable to proceed with the Offering or thedivery of the New

Ordinary Shares on the terms and in the manneeegiated in the Underwriting Agreement and thisspeatus.

2. THE NEw ORDINARY SHARES

The New Ordinary Shares to be issued will be ctbatesuant to the Spanish Companies Act. EacheoNtw Ordinary
Shares carries one vote at a meeting of the Congpp8hwreholders. There are no restrictions on dhieg rights of the New
Ordinary Shares. The ISIN number of the Existingli@ary Shares is ISIN:ES0105025003. The New Orglitsdrares will

receive a provisional ISIN number which upon Adrasswill be replaced with the existing ISIN numbefrthe Existing

Ordinary Shares. Immediately following Admissidne tNew Ordinary Shares will be freely transferabider the By-laws,
but will be subject to the selling and transfertniesons referred to in section 6 of this Part X{)Xhe Offering). The New

Ordinary Shares will be represented in registereokientry form and held through the clearance attlement system
managed by Iberclear.

The holding of New Ordinary Shares by investors rhayaffected by the law or regulatory requiremeitthe relevant
jurisdiction, which may include restrictions on thee transferability of such New Ordinary Shalesestors should consult
their own advisers prior to an investment in thevN@rdinary Shares.

3. UNDERWRITING AGREEMENT

On 15 July 2015 the Company entered into an Enddishunderwriting agreement with respect to the émaditten Shares
with the Managers and BNP PARIBAS Securities SewicSucursal en Espafia, as Agent Bank (thedé&rwriting
Agreement). In consideration of the Managers entering itfie Underwriting Agreement and providing the sesias
agreed thereunder, the Company has agreed to gawydbrtain commissions.

The Company has also agreed to pay certain expansesnection with the Offering. The Company esties that its total
expenses (including the commissions and expensggblgato the Managers) will be approximately €3&#lion (up to
€30.7 million of which will correspond to the undeiting and subscription commission). The Compaxgeets to receive
approximately €1,000.2 million from the Offeringstrof, among other items, the Managers’ commisséosexpenses.

MAGIC Kingdom has committed to subscribe and pay tite MAGIC Kingdom Shares. The difference betwelea
aggregate number of the New Ordinary Shares (28,212,000 New Ordinary Shares) and the MAGIC KiorgdShares
(i.e. 750,000 New Ordinary Shares), such differemegresenting 128,462,000 New Ordinary Sharesfesned to in the
Underwriting Agreement as the “Underwritten Shar&ibject to the terms set forth in the Underwgtigreement, each
Manager has severally, but not jointly nor jointyd severally, agreed to subscribe for the maxinmumber of
Underwritten Shares set forth opposite its namaénfollowing table if, following the discretionagflocation period, any
Underwritten Shares remain unsubscribed:

Percentage of Total Underwriting

Manager Number of Underwritten Shares Commitment
Morgan Stanley 37,896,290 29.50%
Goldman Sachs International 19,269,300 15.00%
J.P. Morgan 16,700,060 13.00%
UBS Investment Bank 9,634,650 7.50%
Credit Suisse 9,634,650 7.50%
Banco Santander 7,707,720 6.00%
Bankinter 3,853,860 3.00%
BNP PARIBAS 3,853,860 3.00%
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Percentage of Total Underwriting

Manager Number of Underwritten Shares Commitment
Crédit Agricole CIB 3,853,860 3.00%
Société Générale 3,853,860 3.00%
BBVA 2,569,240 2.00%
CaixaBank 2,569,240 2.00%
Mediobanca 2,569,240 2.00%
Kempen & Co 2,569,240 2.00%
Fidentiis 1,926,930 1.50%

Total Underwritten Shares and Total

100%
Underwriting Commitment 128,462,000 °

If all the Underwritten Shares offered are subsdtifor by Eligible Shareholders or qualified inwestin the preferential
subscription period, the additional allocation pdriand the discretionary allocation period, as ¢hee may be, the
Managers will not be required to subscribe for Biey Ordinary Shares.

The Underwriting Agreement contemplates the possiior a majority of the Joint Bookrunners, whichajority shall

include the Sole Global Coordinator, (on behalfhef Managers), to terminate the Underwriting Agreetruntil the time of
registration of the capital increase deed with Mercantile Registry of Madrid under certain circtamces. These
circumstances include the occurrence of certainen#tadverse changes in the Company's conditiomaritCial or

otherwise), business affairs or prospects and icehanges in, among other things, certain natimrainternational
political, financial or economic conditions.

In addition, the Managers’ obligations under thelehwriting Agreement are subject to the fulfilmeftcertain conditions
precedent, including the delivery of customary legmnions, the acquisition by the Company of tranttol Shares before
29 July 2015 and the Investment Agreement beirfgroe during the preferential subscription period.

If the Underwriting Agreement is terminated or asfythe aforementioned conditions precedent is atis&ed, then the
subscription of the Underwritten Shares by the Mgnga as a consequence of their underwriting comemtswill be
revoked, terminated and without effect.

The Company has given customary representationsvan@nties to the Managers, including in relatiornts business, its
compliance with applicable law, the New Ordinarya8s and the contents of this Prospectus. The Qoypas further
given customary indemnities to the Managers in eotion with the Offering and has assumed certaitertakings in
connection with the Offering.

4. Lock-Ups
4.1 Company lock-up

Under the terms of the Underwriting Agreement, @@mpany has agreed that, during the period fromdtte of the
Underwriting Agreement to and including 180 daytemfthe AQS trading day following the SubscriptiDate, the
Company will not, without the prior written consethich consent shall not be unreasonably withloeldlelayed) of a
majority of the Joint Bookrunners, which majorityadl include the Sole Global Coordinator:

0] directly or indirectly, issue, offer, pledgeslls contract to sell, sell or grant any optiomght, warrant or contract to
purchase, exercise any option to sell, purchaseoptign or contract to sell, or lend or otherwisgnsfer or dispose of any
Ordinary Shares or other shares of the Companyngr sacurities convertible into or exercisable ocheangeable for
Ordinary Shares or other shares of the Companylerahy prospectus under the Prospectus Directivany similar
document with any other securities regulator, staathange or listing authority with respect to ahthe foregoing;

(i) enter into any swap or any other agreementmy transaction that transfers, in whole or in ,pditectly or
indirectly, the economic consequences of ownershagny Ordinary Shares or other shares of the Campa
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(iii) enter into any other transaction with the sagtonomic effects, or agree to do or announceharwise publicise
the intention to do any of the foregoing,

whether any such transaction described in any lfctauses (i), (i) or (iii) above is to be settley delivery of Ordinary
Shares or any other securities, in cash or otherwis

The foregoing sentence shall not apply to (A) 8saié and/or sale and offer by the Company of ths@&iption Rights and
the New Shares as described herein, (B) the graemeycise of options or other rights to acquirei@ary Shares or rights
related to Ordinary Shares under the Company’s eyepls’ share and incentive schemes, in each cadis@dssed in the
Prospectus, and (C) the issue of Ordinary Sharethéopurpose of executing the potential mergewden the Company
and Testa.

Management lock-up

In relation to the Initial Issue, MAGIC Kingdom @&hnvestment vehicle through which the memberdhefManagement
Team hold Ordinary Shares) has agreed that dungériod commencing on the date of the Placingément relating to
the Initial Issue (13 June 2014) and ending 72G dajowing Initial Admission, that it will not, wihout the prior written
unanimous consent of the Initial Issue Joint Bookiers (which consent shall not be unreasonablyhelthor delayed):

® directly or indirectly, offer, pledge, sell, mtvact to sell, sell any option or contract to ase, purchase any
option or contract to sell, grant any option, rigintwarrant to purchase, lend or otherwise transfedispose of any
Ordinary Shares or any securities convertible antexercisable or exchangeable for Ordinary Shares;

(i) enter into any swap or any other agreemenairyy transaction that transfers, in whole or in ,pditectly or
indirectly, the economic consequence of ownershtheOrdinary Shares,

whether any such swap or transaction describedibirckause (i) or (i) above is to be settled byidsly of Ordinary
Shares or any securities convertible into or esafiie or exchangeable for Ordinary Shares, in castherwise.

Such lock-up arrangement will not apply to (i) earyangements between MAGIC Kingdom and any findnoiitutions
which have provided, or may provide in the futdirgancing for the purposes of the subscriptionuaftsOrdinary Shares by
MAGIC Kingdom, provided that such Ordinary Sharesynonly be used to secure MAGIC Kingdom’s paymenbtber
obligations under any such financing; (ii) transfef Ordinary Shares in favour of members of thereolders of MAGIC
Kingdom or their direct family members (being aguar brother, sister, spouse or civil partner bneal descendant of any
of the foregoing), provided that any such transfesieall agree to be bound by the lock-up obligatidaring the remainder
of the lock-up period; (iii) in the event of the olb or partial takeover of the issued share capftie Company which has
been recommended by the Board of Directors; (ie)ithplementation of a scheme of arrangement inectspf the sale of
the Ordinary Shares of the Company that has beammended by the Board of Directors; (v) a schefmeamnstruction of
the Company which has been recommended by the Bddbitectors; and (vi) any buyback by the Compafyrdinary
Shares on identical terms to the terms offeredl t8heareholders.

In addition, each member of the Management Teamsyaunt to the terms of the Management Stock Plansabject to

the exceptions below, shall not dispose of any @adi Shares received as part of or pursuant tdflreagement Stock
Plan prior to the first anniversary of the date which the Ordinary Shares are delivered to any meendf the

Management Team. The lock-up shall not apply (th# employment or commercial relationship is teraed or ends
as a result of the retirement, redundancy, dedtthealth, injury or disability of the relevant méer of the

Management Team or (ii) under a change of contrthe Company.

5. ADMISSION AND DEALINGS

Application will be made to list the Company’s N&vdinary Shares on the Spanish Stock Exchangedmhdve the
Company’s New Ordinary Shares quoted through tiB& $Eistema de Interconexion Bursaiil Mercado Continupof the
Spanish Stock Exchanges. The Company expects the Oddinary Shares to be admitted to listing andlitrg on the
Spanish Stock Exchanges on or about 10 August 2015.

SIBE

The SIBE Gistema de Interconexion BursdiilMercado Continuplinks the four Spanish Stock Exchanges, providirase
securities listed on it with a uniform continuouarket that eliminates certain of the differencetsvben the local exchanges.
The principal feature of the system is the comjsedrmatching of bid and offer orders at the tiferdry of the relevant
order. Each order is executed as soon as a matotdeg is entered, but can be modified or cancelred it is executed. The
activity of the market can be continuously monitbtey investors and brokers. The SIBE is operatedl regulated by
Sociedad de Bolsas, S.AS¢ciedad de Bolsds All trades on the SIBE must be placed througbrekerage firm, a dealer
firm or a credit entity that is a member of a Spartock Exchange.

In a pre-opening session held from 8:30 a.m. t0 @@n. each trading day, an opening price is eshtadul for each security
traded on the SIBE based on a real-time auctiovhich orders can be entered, modified or cancéligdhot executed. During
this pre-opening session, the system continuousptays the price at which orders would be execiftedding were to begin
at that moment. Market participants only receivilerimation relating to the auction price (if appli) and trading volume
permitted at the current bid and offer price. If auction price does not exist, the best bid andrgffice and associated
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volumes are shown. The auction terminates wittndom period of 30 seconds in which share allocatiges place. Until the
allocation process has finished, orders cannomnbered, modified or cancelled. In exceptional ainstances (including the
inclusion of new securities on the SIBE) and affi®ing notice to the CNMV, Sociedad de Bolsas mstalglish an opening
price without regard to the reference price (thevimus trading day’s closing price), alter the @niange for permitted orders
with respect to the reference price or modify tsference price.

The computerised trading hours are from 9:00 a0n5:30 p.m. During the trading session, the tragirige of a security is
permitted to vary up to a maximum so-called ‘statimge of the reference price, provided that tiaglihg price for each
trade of such security is not permitted to vargxecess of a maximum so-called ‘dynamic’ range wé$pect to the trading
price of the immediately preceding trade of the saecurity. If, during the trading session, theeeraatching bid and offer
orders for a security within the computerised systehich exceed any of the above ‘static’ and/onayic’ ranges, trading
on the security is automatically suspended andnaanetion is held where a new reference price tisase the ‘static’ and
‘dynamic’ ranges will apply over such new referempciee. The ‘static’ and ‘dynamic’ ranges applieabb each particular
security are set up and reviewed periodically bgi&tad de Bolsas.

Between 5:30 p.m. and 8:00 p.m., trades may oaaiside the computerised matching system withowr @uthorisation of
Sociedad de Bolsas (provided such trades are comatad to Sociedad de Bolsas), at a price withérémge of 5% above
the higher of the average price and closing pricgte day and 5% below the lower of the averagee@nd closing price
for the day if (i) there are no outstanding bidofiers, respectively, on the system matching ¢tebag the terms of the
proposed off-system transaction, and (ii) if, ameotiger things, the trade involves more than €30 A% more than 20%
of the average daily trading volume of the stockirdy the preceding three months. These trades misst relate to
individual orders from the same person or entity ba reported to Sociedad de Bolsas before 8:00 p.m

At any time trades may take place (with the prigharisation of Sociedad de Bolsas) at any price if

» the trade involves more than €1.5 million and mibi@n 40% of the average daily trading volume of staek
during the preceding three months;

» the transaction derives from a merger or spinaffrom the reorganisation of a group of companies;
» the transaction is executed for the purpose dirsgtitigation or completing a complex set of catts; or
» Sociedad de Bolsas finds another appropriate cause.

Information with respect to the computerised traddsch take place between 9:00 a.m. and 5:30 psnmade public
immediately, and information with respect to traddsch occur outside the computerised matchingesyss reported to the
Sociedad de Bolsas by the end of the trading ddyisalso published in the Stock Exchange OffiGalzette Boletin de

Cotizacién and on the computer system by the beginningehtxt trading day.

Clearance and Settlement System

Transactions carried out on the SIBE are clearddsettled through Iberclear. Only those entitietigypating in Iberclear are
entitled to use it, and participation is restrictedauthorised members of the Spanish Stock Ex@sartbe Bank of Spain
(when an agreement, approved by the Spanish Mira$tEconomy, is reached with Iberclear) and, wita approval of the
CNMV, other brokers who are not members of the &bastock Exchanges, banks, savings banks andjfoseittlement and
clearing systems. Iberclear is ownedBwntsas y Mercados Esparioles, Sociedad Holding deddes y Sistemas Financieros,
S.A, a holding company which holds a 100% interesisich of the Spanish official secondary marketssatitbment systems.
The clearance and settlement system and its jpatiitg entities are responsible for maintainingrds of purchases and sales
under the book entry system. Shares of listed Spactompanies are held in book-entry form. Ibercledsich manages the
clearance and settlement system, maintains a mggéstecting the number of shares held by eactisgbarticipating entities
on its own behalf as well as the number of shaeéd bn behalf of third parties. Each participatérdgity, in turn, maintains a
registry of the owners of such shares. Spanistctawgiders the legal owner of the shares to be:

» the participating entity appearing in the recorfiberclear as holding the relevant shares invte aame; or
» the investor appearing in the records of the gpgtimng entity as holding the shares.

Iberclear approved regulations introducing the ated “T+3 Settlement System” by which the settlatgf any transactions
must be made within the three business days fallgwhe date on which the transaction was carriéd ou

Obtaining legal title to shares of a company listeda Spanish Stock Exchange requires the parioipaf a Spanish

official stockbroker, broker-dealer or other entitythorised under Spanish law to record the trarméfgshares. In order to
evidence title to shares, the relevant particigaéntity must, at the owner’s request, issue dficate of ownership. If the

owner is a participating entity, Iberclear is iraofpe of the issuance of the certificate with respethe shares held in the
participating entity’'s name.

Notwithstanding the foregoing, it should be notedttLaw 32/2011, of October 4, which amends theniSpaSecurities
Market Act, anticipates some changes yet to beamphted in the Spanish clearing, settlement andtregrocedures of
securities transactions that will substantially mfypthe abovementioned system and will allow thergection of the post—
trading Spanish systems to the European systeneffar§ecurities, which is scheduled to be fully iempented in February
2017.
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Euroclear and Clearstream, Luxembourg

Shares deposited with depositories for EuroclearkB&.A./N.V., as operator of the Euroclear SystéEuroclear’), and

Clearstream Banking, société anonym€l€arstreanti) and credited to the respective securities cleegaaccount of
purchasers in Euroclear or Clearstream against gaynmo Euroclear or Clearstream will be held incadance with the
Terms and Conditions Governing Use of Euroclear @ledirstream, the operating procedures of the EeapSystem, as
amended from time to time, the Management Regulatad Clearstream and the Instructions to Partigpaf Clearstream
as amended from time to time, as applicable. Perennwhose behalf accounts at Euroclear or Clegnstrare maintained
and to which shares have been creditedvéstors) shall have the right to receive the number oérgls equal to the
number of shares so credited, upon compliance titoregoing regulations and procedures of Euesabe Clearstream.

With respect to the shares that are deposited deéfhositories for Euroclear or Clearstream, suchieshwill be initially
recorded in the name of Euroclear or one of itsinees or in the name of Clearstream or one ofdtainees, as the case
may be. Thereafter, investors may withdraw sharegited to their respective accounts if they wishld so, upon payment
of the applicable fees described below, if any, apdn obtaining the relevant recording in the beoksy registries kept by
the members of Iberclear.

Under Spanish law, only the record holder of thared according to the registry kept by Ibercleagerititled to receive
dividends and other distributions and to exercisting, pre-emptive and other rights in respectushsshares. Euroclear or
its nominee or Clearstream or its nominee will loe $ole record holder of the shares that are deposith the depositories
for Euroclear and Clearstream, respectively, wih time as investors exercise their rights tdva@vaw such shares and
cause them to obtain the recording of the investownership of the shares in the book-entry regssttept by the members
of Iberclear.

Cash dividends or cash distributions, as well askstlividends or other distributions of securitiezeived in respect of the
shares that are deposited with the depositorieEdooclear and Clearstream will be credited todhgh accounts maintained
on behalf of the investors at Euroclear and Clesast, as the case may be, after deduction forcgtybé withholding taxes, in

accordance with the applicable regulations andguhaies of Euroclear and Clearstream.

Each of Euroclear and Clearstream will endeavounfarm investors of any significant events of whithey have notice
affecting the shares recorded in the name of Eeaodr its nominees and Clearstream or its nomialedsequiring action to
be taken by investors. Each of Euroclear and Gleans may, at its discretion, take such actiort asall deem appropriate
in order to assist investors to direct the exeraB&oting rights in respect of the shares. Suctioas may include (i)

acceptance of instructions from investors to exeauntto arrange for the execution of, proxies, pew# attorney or other
similar certificates for delivery to the Company,its agent or (ii) voting of such shares by Eueaclor its nominees and
Clearstream or its nominees in accordance withnisteuctions of investors.

If the Company offers or causes to be offered tooBlaar or its nominees and Clearstream or its nees, as the record
holders of the Ordinary Shares that are depositédthe depositories for Euroclear and Clearstraaspectively, any rights
to subscribe for additional shares or rights of ather nature, each of Euroclear and Clearstredhemdeavour to inform

investors of the terms of any such rights issueldth it has notice in accordance with the provisiof its regulations and
procedures referred to above. Such rights willXer@sed, insofar as practicable and permitteddpfieable law, according

to written instructions received from investorssach rights may be sold and, in such event, thenoeeeds will be credited
to the cash account maintained on behalf of thestor with Euroclear or Clearstream.

6. SELLING AND TRANSFER RESTRICTIONS

No action has been or will be taken in any jurigdic that would permit a public offer of the Newdbdrary Shares, or
possession or distribution of this Prospectus graiher offering material, in any country or jurigiitbn where action for that
purpose is required. Accordingly, the New Ordin&iyares may not be offered or sold, directly or riectly, and this
Prospectus may not be distributed or published iffam any country or jurisdiction, except undercamstances that will
result in compliance with any and all applicablisuand regulations of any such country or jurigolic Persons into whose
possession this Prospectus comes should informstilees about and observe any restrictions on tsieitaition of this
Prospectus and the offer of New Ordinary Sharesagued in this Prospectus. Any failure to complyhathese restrictions
may constitute a violation of the securities lafary such jurisdiction.

This Prospectus does not constitute an offer toiee@ny of the New Ordinary Shares to any persoany jurisdiction to
whom it is unlawful to make such offer or solicitet in such jurisdiction.

Investors should be aware that any sale or traw$feéreferential Subscription Rights must be domespant to an exemption
from, or in a transaction not subject to, the regt®n requirements of the Securities Act.

6.1 United States

Persons in the United States who wish to exerciseefferential Subscription Rights must execute and thely return
an investor letter to the Company in the form setdrth in Annex 2 to this Prospectus in which they mst confirm
their status as a QIB and assume certain obligatiawith respect to the Preferential Subscription Rigts and New
Ordinary Shares, among other things.

Restrictions on offering under the Securities Act
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The Preferential Subscription Rights and New Ongirghares have not been and will not be registenelér the Securities
Act, or with any securities regulatory authority afiy state or other jurisdiction of the United &satand may not be
exercised (with respect to the Preferential Supsori Rights), offered, sold, subscribed for, pledi@r otherwise transferred
except pursuant to an exemption from, or in a &atien not subject to, the registration requirerseftthe Securities Act
and in compliance with any applicable state seesrlaws.

The Preferential Subscription Rights may only bereised (i) within the United States by QIBs iniaete on Section
4(a)(2) under the Securities Act and only by pesstyat have executed and timely returned an invéester to the Company
in the form set forth in Annex 2 to this Prospectois (i) outside the United States in offshorentactions (as defined in
Regulation S) in reliance on Regulation S. In addjtthe Managers, directly or through their USKaredealer affiliates,
may arrange for the offer and sale of Rump ShaJasithin the United States only to persons thegsanably believe are
QIBs and in reliance on Rule 144A or another ex@ngdtom, or in a transaction not subject to, thgistration requirements
of the Securities Act, or (ii) outside the Unitetht8s in offshore transactions (as defined in Regul S) in reliance on
Regulation S. Terms used above have the same ngegimen to them by Regulation S and Rule 144A.

In addition, until 40 days after the commencemérthe Offering, an offer or sale of PreferentiabSeription Rights or New
Ordinary Shares within the United States by a ddallkether or not participating in the Offering) ynaolate the registration
requirements of the Securities Act if such offersale is made otherwise than in accordance witle RG4A or pursuant to
another exemption from, or in a transaction nojestitio, the registration requirements of the S&esrAct.

Representations and agreements required from mtbapavestors in the United States

Each person that is exercising Preferential Sutitsani Rights or purchasing or otherwise acquirirepNOrdinary Shares and
that is located within the United States will beeghed by its exercise of Preferential Subscriptigghf® or subscription for,
purchase of or acceptance of New Ordinary Sharleaue represented and agreed as follows:

e itis (a) a QIB, (b) aware, and each beneficial emof Preferential Subscription Rights or New OedlinShares
has been advised, that the sale of the Preferéhitadcription Rights or New Ordinary Shares ta ibéing made
in reliance on Section 4(a)(2) under the Securfiesor Rule 144A or another available exemptianfr or in a
transaction not subject to, the registration rezyuints of the Securities Act, and (¢) acquiring Rneferential
Subscription Rights or New Ordinary Shares fooit& account or for the account or benefit of a @iBthe case
may be;

» it understands that the Preferential Subscriptiph®® and New Ordinary Shares have not been, alhaatibe,
registered under the Securities Act or with anyisées regulatory authority of any state or otheisdiction of
the United States and may not be reoffered, repdédiged or otherwise transferred except (A) (iptperson
whom the purchaser/acquirer and any person actiritsdehalf reasonably believes is a QIB purctasin its
own account or for the account or benefit of a @IE transaction meeting the requirements of RAKAL (ii)
in an offshore transaction complying with Rule @03Rule 904 of Regulation S or (jii) pursuant toexemption
from registration under the Securities Act providisdRule 144 thereunder (if available) and (B) ac@dance
with all applicable securities laws of the statéshe United States. Such purchaser/acquirer aclaulges that
the Preferential Subscription Rights and New Ondirghares granted, offered and sold in accordatiteRule
144A are ‘“restricted securities” within the meaniofgRule 144(a)(3) under the Securities Act and tiha
representation is made as to the availability eféakemption provided by Rule 144 for resales ofGbmpany’s
shares;

» unless otherwise agreed in writing by the Compdng,not, and is not acting on behalf of (a) arptoypee benefit
plan (as defined in Section 3(3) ERISA) subjecTitte | of ERISA, (b) a plan described in sectic@ir8(e)(1) of
the Code including an individual retirement accoonbther arrangement that is subject to Sectiorb4% the
Code, or (c) any entity whose underlying assetddcbe deemed to include “plan assets” by reasosuch
employee benefit plans or plan’s investment in ¢ty pursuant to the United States Departmenitadfor
Regulation Section 2510.3-101, as modified by eaci(42) of ERISA or (d) a governmental, churchn4bS.
or other plan which is subject to any federal, estdocal, non-U.S. or other laws or regulationst thee
substantially similar to the fiduciary responsilgiland/or the prohibited transaction provisionEE&ISA and/or
Section 4975 of the Code and/or laws or regulattbas provide that the assets of the Company doaldeemed
to include “plan assets” of such plan;

« the Company, the Joint Bookrunners and their résgedirectors, officers, agents, employees, adsisand
others will rely upon the truth and accuracy of fitregoing representations and agreements; and

« if any of the representations or agreements madedrg no longer accurate or have not been coehpli¢h, it
will immediately notify the Company and the Joinbd&runners, and if it is exercising (with respezttihe
Preferential Subscription Rights) or acquiring &rgferential Subscription Rights or New Ordinanaf®s as a
fiduciary or agent for one or more accounts, it bale investment discretion with respect to eaath account
and it has full power to make such foregoing repmegtions and agreements on behalf of each sucricc
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Prospective purchasers are hereby notified that deks of the Preferential Subscription Rights and Ne Ordinary
Shares may be relying on the exemption from the prasions of Section 5 of the Securities Act providetly Rule
144A.

Representations and agreements required from mtbspenvestors outside the United States

Each person that is exercising Preferential Sutséon Rights or purchasing or otherwise acquiringmNOrdinary Shares
and that is located outside the United Statesheiltleemed by its exercise of Preferential SubsonifRights or subscription
for, purchase of or acceptance of New Ordinary &ty have represented and agreed as follows:

« itis acquiring the Preferential Subscription Rgjbt New Ordinary Shares in an offshore transactieeting the
requirements of Regulation S;

» it understands that the Preferential Subscripti@ht® and New Ordinary Shares have not been, alhaotibe,
registered under the Securities Act, or with argusiées regulatory authority of any state or otheisdiction of
the United States, and may not be exercised (w#peact to the Preferential Subscription Rightdgrefl, sold,
subscribed for, pledged or otherwise transferretiénUnited States absent registration under tiear@ies Act or
pursuant to an exemption from, or in a transactionsubject to, the registration requirements ef Securities
Act;

« ifin the future it decides to offer, sell, transfassign or otherwise dispose of the PrefereStdiscription Rights
or New Ordinary Shares, it will do so only in compke with an exemption from, or in a transactiob subject
to, the registration requirements of the Securiftiets

* it has carefully read and understands this Progpeeaind has not, directly or indirectly, distritijtéorwarded,
transferred or otherwise transmitted this Prospgeotuany other presentation or offering materialscerning the
Preferential Subscription Rights or New Ordinarya®&s to any persons within the United States, nibritvdo
any of the foregoing;

» unless otherwise agreed in writing by the Compainis not, and is not acting on behalf of (a) anptyee
benefit plan (as defined in Section 3(3) of ERISA)pject to Title | of ERISA, (b) a plan describiedsection
4975(e)(1) of the Code including an individual matient account or other arrangement that is sutgeSection
4975 of the Code, or (c) any entity whose undegyissets could be deemed to include “plan assgt®€dson of
such employee benefit plans or plan’s investmettiénentity pursuant to the United States Departrohabour
Regulation Section 2510.3-101, as modified by eaci(42) of ERISA or (d) a governmental, churchn4tbS.
or other plan which is subject to any federal, estdocal, non-U.S. or other laws or regulationst thee
substantially similar to the fiduciary responsilgiland/or the prohibited transaction provision€E®&ISA and/or
Section 4975 of the Code and/or laws or regulattbas provide that the assets of the Company doaldeemed
to include “plan assets” of such plan;

« the Company, the Joint Bookrunners and their résgedirectors, officers, agents, employees, adsisand
others will rely upon the truth and accuracy of filre@going representations and agreements; and

« if any of the representations or agreements madedrg no longer accurate or have not been coehpli¢h, it
will immediately notify the Company and the Joinbd&runners, and if it is exercising (with respezttihe
Preferential Subscription Rights) or acquiring &rgferential Subscription Rights or New Ordinanaf®s as a
fiduciary or agent for one or more accounts, it bale investment discretion with respect to eaath account
and it has full power to make such foregoing repmegtions and agreements on behalf of each sucricc

6.2 European Economic Area

As regards EEA jurisdictions that have implemertetProspectus Directive (each,Relevant Member Staty with effect
from and including the date on which the ProspeBtusctive is implemented in that Relevant Membtt& (the Relevant
Implementation Daté), no offer of any New Ordinary Shares have beadento the public in that Relevant Member State
except that an offer of New Ordinary Shares math wifect from and including the Relevant Implenagion Date, be made
to the public in that Relevant Member State attamg:

» to any legal entity which is a qualified investardefined under the Prospectus Directive;

» to fewer than 100 natural or legal persons or & fRelevant Member State has implemented the rdlevan
provisions of the 2010 PD Amending Directive, 15@unal or legal persons (other than qualified itvesas
defined in the Prospectus Directive) subject t@wiimg the prior consent of the Joint Bookrunnersany such
offer; or

* in any other circumstances which do not require ghlication by the Company of a prospectus pursuan
to Article 3(2) of the Prospectus Directive.

For the purposes of the above, the expression ter “of New Ordinary Shares to the public” in réat to any Relevant
Member State means the communication in any fordnbgrany means of sufficient information on thenterof the offer and
the New Ordinary Shares to be offered so as tolerabinvestor to decide to purchase or subscab¢he New Ordinary
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Shares, as the same may be varied in that Membge By any measure implementing the Prospectusctidieein that

Member State and the expression “Prospectus Diegctmeans Directive 2003/71/EC and includes anyevasit

implementing measure in each Relevant Member Statd amendments thereto, including the 2010 PD Angn

Directive, to the extent implemented in the Relévdember State) and includes any relevant implemgmheasure in each
Relevant Member State and the expression “2010 Rienaling Directive” means Directive 2010/73/EU.

In the case of any New Ordinary Shares being afféoea financial intermediary as that term is usedvrticle 3(2) of the
Prospectus Directive, such financial intermediaity also be deemed to have represented, acknowedgd agreed that the
New Ordinary Shares acquired by it in the Offeriveye not been acquired on a non-discretionary lmsisehalf of, nor
have they been acquired with a view to their offeresale to, persons in circumstances which mag igse to an offer of
any New Ordinary Shares to the public other thair thffer or resale in a Relevant Member Stateuali§ied investors as so
defined or in circumstances in which the prior @misof the Joint Bookrunners has been obtainecitb such proposed
offer or resale. The Company and the Joint Booketmiand others will rely (and the Company acknogésdthat the Joint
Bookrunners and its affiliates, and others willyfelpon the truth and accuracy of the foregoingresgntations,
acknowledgments, and agreements.

6.3 United Kingdom

The Joint Bookrunners (A) have only communicatedaarsed to be communicated and will only commuaicatcause to
be communicated any invitation or inducement toagiegin investment activity (within the meaning eicton 21 of the
Financial Services and Markets Act 2000 of Engléhd “‘FSMA”)) received by it in connection with the issuesaie of
any Preferential Subscription Rights and New Ongirghares in circumstances in which Section 21{ih® FSMA does
not apply to the Company and (B) have compliedwiticcomply with all applicable provisions of theSMA with respect
to anything done by it in relation to the Prefel@nBubscription Rights and New Ordinary Sharedfriom or otherwise
involving the United Kingdom.

6.4 Switzerland

This Prospectus and any accompanying supplemest raeconstitute an issue prospectus within thenmgaof, and has
been prepared without regard to the disclosurelatals for issue prospectuses under article 652¢diote 1156 of the Swiss
Code of Obligations or the disclosure standard$igtng prospectuses under article 27 ff of th¥ Sliss Exchange Listing
Rules or the listing rules of any other stock exdeaor regulated trading facility in Switzerland.

The Ordinary Shares will not be listed on the SisS Exchange Ltd. or on any other stock exchamgegulated trading
facility in Switzerland.

The Ordinary Shares shall not be distributed ifram Switzerland, as the term distribution is definn the Swiss Federal
Act on Collective Investment Schemes of 23 June&2@8 amended C1SA”), and neither this Prospectus nor any other
offering materials relating to the Company shalhimde available through distribution in or from &eiland. The Ordinary
Shares may only be acquired by (i) regulated dadliinvestors, as defined in Article 10(3)(a) abi df the CISA and (ii)
other investors in a way which does not represdistribution” within the meaning of the CISA. Acageis of the Ordinary
Shares (investors) do not benefit from protectiodan the CISA or supervision by the Swiss Finanklatket Supervisory
Authority (“FINMA ™).

Neither this Prospectus (including any accompangimgplement) nor any other offering or marketindenal relating to the
offering, the Fund or the Units have been or wdlflled with, registered or approved by any Swesgutatory authority. In
particular, the Fund has not registered, and wilregister itself with FINMA as a foreign collegi investment scheme.

This Prospectus is personal to each specific affarel does not constitute an offer to any othesgoerThis Prospectus (and
any other offering or marketing material relatioghie Ordinary Shares or the offering) may onlybed by those persons to
whom it has been handed out in connection withoffer described therein and may neither be copm@dbe distributed or
otherwise made available to other persons, directlgdirectly, without the express consent of @Gampany.

6.5 Dubai International Financial Centre

This Prospectus relates to an Exempt Offer in almore with the Markets Rules Module of the DubaiaRicial Services
Authority (the ‘DFSA”) Rulebook. This Prospectus is intended for distiion only to Professional Clients who are not
natural persons. It must not be delivered to, lbedeon by, any other person.

The DFSA has no responsibility for reviewing orify¢ng any documents in connection with Exempt @feThe DFSA has
not approved this Prospectus nor taken steps ifyuée information set out in it, and has no resgbility for it. The
Ordinary Shares to which this Prospectus relateg Imeailliquid and/or subject to restrictions on itheesale. Prospective
purchasers of the Ordinary Shares offered shouldwat their own due diligence on the Ordinary Sfiare

If you do not understand the contents of this Reols you should consult an authorised financiailsad.

Each Joint Bookrunner has represented and agrati tias not offered and will not offer the Ordip&hares to any person
in the Dubai International Financial Centre unlassh offer is:

* an “Exempt Offer” in accordance with the Marketdd®uModule of the DFSA Rulebook; and
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* made only to persons who meet the ProfessionahCtigteria set out in Rule 2.3.2 of the ConducBakiness
Module of the DFSA Rulebook.

6.6 Hong Kong
Each Joint Bookrunner has represented, warranttdgmeed that:

+ it has not offered or sold and will not offer ollse Hong Kong, by means of any document, any ebaither
than (a) to “professional investors” as definedhia Securities and Futures Ordinance (Cap. 57Hoofy Kong
and any rules made under that Ordinance; or (bjhier circumstances which do not result in the dut being
a “prospectus” as defined in the Companies (Windiipgand Miscellaneous Provisions) Ordinance (C2p.c3
Hong Kong or which do not constitute an offer te gublic within the meaning of that Ordinance; and

* ithas notissued or had in its possession foptirposes of issue, and will not issue or havesipdssession for
the purposes of issue, whether in Hong Kong omdisee, any advertisement, invitation or documelatirey to
the shares, which is directed at, or the contehtghich are likely to be accessed or read by, thiglip of Hong
Kong (except if permitted to do so under the séiegrilaws of Hong Kong) other than with respecshares
which are or are intended to be disposed of onpetsons outside Hong Kong or only to “professioneéstors”
as defined in the Securities and Futures Ordinandeany rules made under that Ordinance.

6.7 Mexico

The Ordinary Shares of the company have not been strould there be an offering, will not be registewith the
national securities registryRegistro Nacional de Valorgsnaintained by the Mexican national banking ancus#es
commission Comision Nacional Bancaria y de Valojeghe “CNBV’), and may not be offered or sold publicly, or
otherwise be the subject of intermediation acteitiin Mexico, except pursuant to the private ptemg exemption set
forth in Article 8 of the Mexican securities marketv (Ley del Mercado de Valoresin the event of an offering, the
CNBYV will be notified of the terms and conditiorieteof as required under applicable law and farmétional purposes
only. Delivery or receipt of such notice does nonstitute or imply a certification as to the invasnt quality of such
securities or the company’s solvency, liquiditycoedit quality or the accuracy or completenessefinformation set forth
herein. These materials are solely the Compangigaresibility and have not been reviewed or autedrisy the CNBV.
Any interested party that receives this presematswmlely by receipt hereof, hereby acknowledges this either an
institutional or a qualified investor, as such terame defined in the Mexican securities market dan related securities
regulations.

6.8 Qatar

This Prospectus is provided on an exclusive badisd specifically intended recipient thereof, uplosit person’s request and
initiative, and for the recipient’s personal uséyon

Nothing in this Prospectus constitutes, is intentiecconstitute, shall be treated as constitutingstwall be deemed to
constitute, any offer or sale of securities in $tegte of Qatar or in the Qatar Financial Centrtherinward marketing of an
investment fund or an attempt to do business, lzen&, an investment company or otherwise in thie stBQatar or in the
Qatar Financial Centre.

This Prospectus and the Ordinary Shares have eat dgproved, registered or licensed by the Qatatr@léBank, the Qatar
Financial Centre Regulatory Authority, the Qatandficial Markets Authority or any other regulatorthie state of Qatar or
the Qatar Financial Centre.

This document and any related documents have rot teviewed or approved by the Qatar Financial i@gRegulatory
Authority or the Qatar Central Bank.

Recourse against the Company, and those involvéd ityimay be limited or difficult and may have be pursued in a
jurisdiction outside Qatar and the Qatar FinanCiethtre.

Any distribution of this Prospectus by the recipiemthird parties in Qatar or the Qatar Financittre beyond the terms
hereof is not authorised and shall be at the ligoF such recipient.

6.9 Singapore

This Prospectus has not been registered as a ptospeith the Monetary Authority of Singapore. Adtiogly, this
Prospectus and any other document or materialrineion with the offer or sale, or invitation ®wbscription or purchase,
of any Ordinary Shares may not be circulated dritiged, nor may any Ordinary Shares be offeredotd, or be made the
subject of an invitation for subscription or purshawhether directly or indirectly, to persons ingapore other than (i) to an
institutional investor under Section 274 of the (B#ies and Futures Act, Chapter 289 of Singaptine {SFA”), (ii) to a
relevant person pursuant to Section 275(1), ompangon pursuant to Section 275(1A), and in accamlaith the conditions
specified in Section 275, of the SFA, or (iii) atwese pursuant to, and in accordance with the ¢mmdi of, any other
applicable provision of the SFA.

Where Ordinary Shares are subscribed or purchasser $ection 275 of the SFA by a relevant persoiciwiis:
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« a corporation (which is not an accredited inve@srdefined in Section 4A of the SFA)) the solartess of which
is to hold investments and the entire share capiitahich is owned by one or more individuals, eatlvhom is an
accredited investor; or

* a trust (where the trustee is not an accreditegstor) whose sole purpose is to hold investments eath
beneficiary of the trust is an individual who isagstredited investor,

securities (as defined in Section 239(1) of the SétAhat corporation or the beneficiaries’ righrsd interest (howsoever
described) in that trust shall not be transferrethim six months after that corporation or thatstrlhas acquired the
Ordinary Shares pursuant to an offer made unddidBez75 of the SFA except:

* toan institutional investor or to a relevant pardefined in Section 275(2) of the SFA, or to aegspn arising from
an offer referred to in Section 275(1A) or Secd6(4)(i)(B) of the SFA;

» where no consideration is or will be given for trensfer;
» where the transfer is by operation of law;
» as specified in Section 276(7) of the SFA, or

» as specified in Regulation 32 of the Securities &ntures (Offers of Investments) (Shares and Deies}
Regulations 2005 of Singapore.

6.10 United Arab Emirates

The Joint Bookrunners have represented and agnaethe Ordinary Shares have not been and wilbaaiffered, sold or
publicly promoted or advertised by them in the BdiArab Emirates other than in compliance with lamys applicable in
the United Arab Emirates governing the issue, offeand sale of securities.

6.11  Australia

No prospectus, product disclosure statement or oliselosure document has been lodged with theraliest Securities and
Investments Commission in relation to the issu@mfinary Shares in the Company.

This Prospectus is not a prospectus, product digobostatement or other disclosure document forptirposes of the
Corporations Act 2001 (Cth) of Australia (Corpooat Act) and does not purport to include the infation required for a
prospectus, product disclosure statement or ottsetodure document under the Corporations Act. Afigr or invitation
made in this Prospectus is only an offer or iniotato make offers where the offer or invitationredaot require disclosure
to investors under Chapter 6D or Part 7.9 of thepQations Act.

No offer or application made following the recegbthis Prospectus will be considered unless tfer af invitation does not
need disclosure to investors under Chapter 6D drP2of the Corporations Act. Without limitatiom the above, no offer or
invitation may be made except to persons (“Exengtséhs”) who are “sophisticated investors” (wittiire meaning of
section 708(8) of the Corporations Act or “professil investors” (within the meaning of section 708(of the Corporations
Act) or otherwise pursuant to one or more exemptimontained in section 708 of the Corporationssacthat it is lawful to
offer the Ordinary Shares without disclosure teesters under Chapter 6D of the Corporations Act.

The Ordinary Shares applied for by Exempt Investorsustralia must not be offered for sale in Aasitr in the period of 12
months after the date of allotment, except in estances where disclosure to investors under Ghépter Part 7.9 of the
Corporations Act would not be required pursuanarioexemption or where the offer is pursuant tosgldsure document
which complies with Chapter 6D or Part 7.9 of therorations Act (as applicable). Any person acqgiOrdinary Shares
must observe such Australian on-sale restrictions.

The Company is not a registered scheme or regisese foreign company in Australia. Neither thestfalian Securities
and Investments Commission nor any other simil#inaity in Australia has reviewed or in any way epged this document
or the merits of acquiring Ordinary Shares in tloen@any.

This document contains general information only alogs not take account of the investment objectifieancial

situation or particular needs of any particularspar It does not contain any securities recommendabr investment
advice. Before making an investment decision, itorasneed to consider whether the information is ttocument is
appropriate to their needs, objectives and circantgis, and, if necessary, seek expert advice se thatters.

6.12  Chile

Neither the Company, the Joint Bookrunners nor @rdinary Shares will be registered in tRegistro de Valores
Extranjeros(Foreign Securities Registry) maintained by 8uperintendencia de Valores y Segui@kilean Securities and
Insurance Commission or “SVS”) and will not be &dbjto the supervision of the SVS. If such seasitire offered in Chile,
they will be offered and sold only pursuant to Geh&ule 336 of the SVS, an exemption to the regfisin requirements, or
in circumstances which do not constitute a pubfieraf securities in Chile within the meaning oftisle 4 of the Chilean

Securities Market Law 18,045. The commencement dithis offering is the one contained in the copages of this

Prospectus. The Joint Bookrunners nor the Compasyamy obligation to deliver public information @hile. These

Ordinary Shares shall not be subject to publicroftein Chile unless registered in the Foreign &es Registry.
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La Compaifiia, los Distribuidores Conjuntos, y lacidies Ordinarias no seran registradas en el Regist Valores
Extranjeros de la Superintendencia de Valores yi®sgle Chile 0 “SVS” y no estén sujetos a la fizaaion de la SVS.
Si dichos valores son ofrecidos dentro de Chilears@frecidos y colocados sélo de acuerdo a la Hatdm Caracter
General 336 de la SVS, una excepcion a la obliga@registro, o en circunstancias que no constituya oferta publica
de valores en Chile segun lo definido por el Attcd de la Ley 18.045 de Mercado de Valores deeChia fecha de
inicio de la presente oferta es la indicada erotéaga de este Prospecto. La Compafiia y los Digdobes Conjuntos no
estan obligados a entregar informacion publica leiteClLas Acciones Ordinarias no podran ser objet@ferta publica
mientras no sean inscritos en el Registro de ValBrranjeros de la SVS.

6.13 Colombia

THE ORDINARY SHARES HAVE NOT BEEN AND WILL NOT BE RGISTERED BEFORE THE COLOMBIAN
NATIONAL REGISTRY OF SECURITIES AND ISSUERS OR WITANY COLOMBIAN SECURITIES EXCHANGE
OR TRADING SYSTEM.

THIS PROSPECTUS DOES NOT CONSTITUTE AND MAY NOT BESED FOR, OR IN CONNECTION WITH, A
PUBLIC OFFERING AS DEFINED UNDER COLOMBIAN LAW ANCSHALL BE VALID IN COLOMBIA ONLY
TO THE EXTENT PERMITTED BY COLOMBIAN LAW. THE ORDIMRY SHARES MAY ONLY BE
EXCHANGED INSIDE THE TERRITORY OF THE REPUBLIC OFGLOMBIA TO THE EXTENT PERMITTED BY
COLOMBIAN LAW.

THIS PROSPECTUS IS FOR THE SOLE AND EXCLUSIVE USHE OHE ADDRESSEE AS A DESIGNATED
INDIVIDUAL/INVESTOR, WHO HAS REQUESTED FROM US THEPROVISION OF THE INFORMATION AND

CANNOT BE CONSIDERED AS BEING ADDRESSED TO OR INTBED FOR THE USE OF ANY THIRD PARTY,
INCLUDING ANY OF SUCH PARTY’'S SHAREHOLDERS, ADMINISRATORS OR EMPLOYEES, OR BY ANY
OTHER THIRD PARTY RESIDENT IN COLOMBIA. THE INFORMAION CONTAINED IN THIS PROSPECTUS IS
PROVIDED FOR ILLUSTRATIVE PURPOSES ONLY AND NO REESENTATION OR WARRANTY IS MADE AS

TO THE ACCURACY OR COMPLETENESS OF THE INFORMATIOCIONTAINED HEREIN.

PLEASE NOTE THAT, UNDER COLOMBIAN REGULATIONS, ANYOFFERING ADDRESSED TO 100 OR MORE
NAMED INDIVIDUALS OR COMPANIES SHALL BE CONSIDEREDA PUBLIC OFFERING REQUIRING PRIOR
APPROVAL OF COLOMBIA’S FINANCIAL SUPERINTENDENCY AN LISTING ON THE COLOMBIAN STOCK
EXCHANGE.

6.14 Peru

The Ordinary Shares of the Company have not bedmwihnot be approved by or registered with theuR&n Securities
Regulatory Authority, the Superintendency of theusties Market Superintendencia del Mercado de ValgreEhe
offering of the Ordinary Shares of the Company Wéldeemed a private offering of securities in Rerder Section 5 of
the Peruvian securities lawdy del Mercado de Valorgdirected exclusively to “institutional investdr@s such term is
defined under Peruvian law). Application will be deato register the Ordinary Shares of the Compaitty tive Foreign
Investment and Derivative Instruments RegisRgdistro de Instrumentos de Inversion y de Openaesia@le Cobertura de
Riesgo Extranjergs of the Peruvian Banks, Insurance and Private iBensund Managers Superintendency
(Superintendencia de Banca, Seguros y AdministradBravadas de Fondos de Pensigniesorder to make the Ordinary
Shares eligible for investment by Peruvian priyagasion funds, as required by Peruvian law. Thanarg Shares may
not be offered or sold in Peru or any other jud8dn except in compliance with the securities ldnereof.

7. INTERESTS OF PERSONS INVOLVED IN THE OFFERING

The Company is not aware of any link or significanbnomic interest between the Company and théemnpiarticipating

in the Offering (Directors, company secretary, Sslebal Coordinator, Joint Bookrunners and Co-Lkhagers, Agent
Bank and legal advisers), except for the strictlgf@ssional relationship derived from the legal dimdncial advice

described therein in relation to the Offering ahé interests of (1) the Sole Global Coordinatortifies in whose

corporate group at the date of this Prospectus #8i81,341 Ordinary Shares and following the Offgriassuming 100%
take up of its Preferential Subscription Rights|l Wwold 7,472,011 Ordinary Shares) and (2) the M@mmaent Team

(through their investment vehicle, MAGIC Kingdomhieh at the date of this Prospectus holds 1,124(®@hary Shares
and following the Offering, assuming 100% take @ifito Preferential Subscription Rights, will holgBZ4,999 Ordinary

Shares), each as disclosed in section 4 of Part X)dditional Informatiorl). Additionally, certain of the Managers
have, directly or through affiliates, performedvéees for, and engaged in investment, financial emmmercial banking

transactions with, the Company in the ordinary sewof their business, and may do so in the future.
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PART XXI: SPANISH SOCIMI REGIME AND TAXATION INFORMTION
1. SPANISH SOCIMI REGIME

The following paragraphs are intended as a gergerigle only and constitute a high-level summary e Company’s
understanding of current Spanish law in respecthef current SOCIMI Regime. The SOCIMI Regime wasacted

originally in October 2009 and was amended at titkaf 2012. The amendments introduced in 2012 ingatdhe regime
and facilitated the incorporation of the first S®CIduring the second semester of 2013. Accordirgfigrpretation of the
rules is likely to develop as participants gain asgre to the regime. This summary is based on d¢lyeakpects of the
Spanish SOCIMI Regime as they apply to the Compamsestors should seek their own advice in relatimriaxation

matters.

1.1 Overview

The SOCIMI Regime is intended to facilitate attirsgtnew sources of capital to the Spanish reakestntal market; it
follows similar legislation adopted in the UK anther European countries, as well as a long-estaddigeal estate
investment trusts regime in the United States. Ohthe primary aims of these types of regimes isnioimise tax

inefficiency of holding real estate through corgerawnership by removing corporate taxation atiéhel of the SOCIMI,

promote rental activities and professional managemiethese type of business.

Provided certain conditions and tests are satigee “Qualification as Spanish SOCIMI” below), @ EMI does not
generally pay Spanish corporate tax on the prdétsving from its activities —technically, it is lgect to a 0% Corporate
Income Tax rate. Instead, profits must be distattnd such income could be subject to taxation.

Under the Spanish SOCIMI Regime, a SOCIMI will bguired to adopt resolutions for the distributidmieidends, after
fulfilling any relevant Spanish Companies Act regmoient (e.g., contributions to legal reserve),hareholders annually
within the six months following the closing of tfiscal year of: (i) at least 50% of the profitssimg from the transfer of
Qualifying Assets, Qualifying Subsidiaries and restlate collective investment funds carried ouedhe minimum three-
year holding period described in section 1.2 of fRart XX (‘Spanish SOCIMI Regime and Taxation Informajidras
ended (in which case the remainder of such profiist be reinvested in other Qualifying Assets withimaximum period
of three years from the date of the sale, or otlserdistributed as dividends once such reinvestiperidd has elapsed);
(i) 100% of the profits derived from dividends gdiy Qualifying Subsidiaries; and (iii) at leas8®f all other profits
obtained (i.e., profits derived from other actied). If the relevant dividend distribution resabutiwas not adopted in a
timely manner or the Company fails to pay (totalpartially) the corresponding dividends, the SOCIuld lose its
SOCIMI status as from the year in which the unitisted profits were obtained (inclusive).

1.2 Qualification as Spanish SOCIMI

In order to qualify for the Spanish SOCIMI Regiraeé5OCIMI must satisfy certain conditions. A summafyhe material
conditions is set out below.

Trading requirement

SOCIMIs must be listed on a regulated market aradttive investment market in Spain or in otherogaan Union or
European Economic Area member state, or on a regulaarket of any other country which has a tawrmftion
exchange agreement with Spain, uninterruptedlyiferentire tax period.

Purpose of the SOCIMI / Minimum share capital

SOCIMIs must take the form of a public limited litly company 6ociedad andnimawith a minimum share capital of €5
million. Furthermore, the SOCIMI's shares must bedgistered form, nominative and only one singges< of shares is
permitted. Since the New Ordinary Shares are grtge represented in nominative book entry forns thquirement is

met.

A SOCIMI must have as its main corporate purpose:
« the acquisition, development and refurbishmentbén real estate for rental purposes; and/or
» the holding of shares of other SOCIMIs or QualifyfBubsidiaries; and/or
» the holding of shares in real estate collectivegtment funds.

Qualifying Subsidiaries that are non-resident Egitmust be resident in countries with which Sga#s a treaty or
agreement providing for an exchange of tax inforomat

SOCIMIs are allowed to carry out other ancillaryivdties that do not fall under the scope of threain corporate purpose.
However, such ancillary activities must not exc@688o of the assets or 20% of the income of the SOQiMeach tax
year, in accordance with the minimum Qualifying étssand qualifying income tests described below.

Restrictions on investments
At least 80% of the SOCIMI's assets must be invkste
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» urban real property to be leased;

» land plots acquired for the development of urbaal mroperty to be leased afterwards, provided that
development of such property starts within thresryes from the acquisition date;

e participations in Qualifying Subsidiaries (sétufpose of the SOCIMI / Minimum share capitbove); and/or
+ participations in real estate collective investnfents.

The Spanish General Directorate of Taxes (DGT) dmirmed that the assets should be measured awss dasis,
disregarding depreciation or impairments, in acanog with Royal Decree of November 16, 2007, appgpthe Spanish
General Accounting PlarPlan General de Contabilidgdwhich sets forth the Spanish generally acceptabunting
principles (Spanish GAAP).

In the event the SOCIMI has subsidiaries that aented to be a part of the same group of companireSganish
corporate law purposes, the calculation of this 83éshold for the dominant entity will be madeanonsolidated basis
according to Spanish GAAP. For these purposegringp of companies would be integrated exclusitglypOCIMIs and
other Qualifying Subsidiaries described in “Purposthe SOCIMI / Minimum share capital” above.

There are no asset diversification requirements.
Restrictions on income

At least 80% of a SOCIMI's net annual income mustive from the lease of Qualifying Assets (as dbsd in
“Restrictions on investments” above), or from dends distributed by Qualifying Subsidiaries and esgiate collective
investment funds and companies.

The Spanish General Directorate of Taxes (DGT) idens that the annual income should be measurea et basis,
taking into consideration direct income expenses arpro rata portion of general expenses. Theseept& should be
calculated in accordance with Spanish GAAP.

Lease agreements between related entities wouldendeemed a qualifying activity and, therefore, rient deriving from
such agreements cannot exceed 20% of the SOCIitsie.

Capital gains derived from the sale of QualifyingsAts are in principle excluded from the 80%/20%im&me test.
However, if a Qualifying Asset is sold before ithisld for a minimum three-year period, then (i)rseapital gain would
compute as non-qualifying revenue; and (ii) sucin gaould be taxed at the standard Corporate Incdrae rate
(currently, a 28% rate and 25% from 1 January 20fL@)hermore, the entire income, including rentalome, derived
from such asset also would be subject to the stdr@arporate Income Tax rate.

Minimum holding period

Qualifying assets must be held by the SOCIMI fenr@e-year period since (i) the acquisition of éisset by the SOCIMI,
or (ii) the first day of the financial year in whithe company became a SOCIMI if the asset was lhelthe company
before becoming a SOCIMI. In case of urban realtesthe holding period requires that these assetactually rented for
at least three years. For these purposes, thedpafriome during which the asset is on the markerént (even if vacant)
is taken into account for up to one year.

Mandatory dividend distribution

Under the Spanish SOCIMI Regime, a SOCIMI is resplito adopt resolutions for the distribution ofidends, after
fulfilling any relevant Spanish Companies Act regoient (e.g., contribution to legal reserve), tarsholders annually
within the six months following the end of the Camp’s financial year of: (i) at least 50% of thefiis arising from the
transfer of Qualifying Assets, Qualifying Subsidkgr and real estate collective investment fundsiethrout once the
minimum three-year holding period described inisectl.2 of this Part XX Spanish SOCIMI Regime and Taxation
Informatiori’) has ended (in which case the remainder of suditproust be reinvested in other Qualifying Asseithin

a maximum period of three years from the date efghle, or otherwise distributed as dividends @umh reinvestment
period has elapsed); (i) 100% of the profits dedifrom dividends received from Qualifying Subgiidis; and (jii) at least
80% of all other profits obtained (i.e., profitsrided from ancillary activities). If the relevanivaiend distribution
resolution was not adopted in a timely mannerher@ompany fails to pay (total or partially) theresponding dividends,
the SOCIMI would lose its SOCIMI status as from ylear in which the undistributed profits were obtal (inclusive).

The SOCIMIs must agree the dividend distributioha given fiscal year within the six months followi the closing of
the fiscal year; those dividends must be due withéhmonth following the distribution agreement.

In addition, according to the SOCIMI Regime (i) tR®CIMI legal reserve could not exceed 20% of thare capital of
the SOCIMI; and (ii) the SOCIMI's by-laws could nestablish any reserve that it is not availabledistribution to its
shareholders other than the legal reserve.

Leverage

SOCIMI has no specific limitation on indebtedness.

254



Tax limitations approved by the Spanish Governmgent deduction of financial expenses and annuakedégtion,
carrying-forward of tax losses, and tax credit€)utli have no practical impact provided that the 8@Gs taxed at a 0%
Corporate Income Tax rate.

Sanctions
The loss of the SOCIMI status triggers adverse eguances for the SOCIMI. Causes for such lossatdstre:
» delisting;

» substantial failure to comply with its informati@md reporting obligations, unless such failureemedied by
preparing fully compliant annual accounts whichtagmcertain required information in the followigegar;

» failure to adopt a dividend distribution resolution to effectively satisfy the dividends within tldeadlines
described under “Mandatory dividend distributiorifoge. In this case, the loss of SOCIMI status wdwdde
effects in the tax year in which the profits naitdbuted were obtained;

» waiver of the SOCIMI Regime by the company; and/or

» failure to meet the requirements established in SIECIMI Act unless such failure is remedied witthire
following fiscal year. However, the failure to obge the minimum holding period of the assets waubdl give
rise to the loss of SOCIMI status, but (i) the sseould be deemed non-Qualifying Assets; andirfitome
derived from such assets would be taxed at thelatdnCorporate Income Tax rate (i28% in 2015 and 25%
from 1 January 2016).

Should the SOCIMI fall into any of the above scémarthe SOCIMI Regime will be lost and the Comparmyld be taxed
in accordance with the general Spanish Corporatentie Tax Regime and the general Corporate Income rdie

(currently 28% and 25% from 1 January 2016), antineit be able to elect for the SOCIMI Regime fbe tfollowing

three fiscal years as from the end of the lastpestod in which the SOCIMI was applicable. The shalders in a
company that loses its SOCIMI status are expeddskttaxable as if the SOCIMI Regime had not bemiliGable to the
company.

Furthermore, non-compliance of the information esqabrting obligations will constitute a seriousdxie by the Company
resulting in financial penalties.

2. SPANISH TAXATION

The statements of Spanish tax law set out belowbased on existing Spanish tax laws, includingvegie regulations,
administrative rulings and practices in effect ba tate of this Prospectus and which may applgvestors who are the
beneficial owners of shares in a SOCIMI. Legiskatimdministrative or judicial changes may modify tAx consequences
described below.

The following is a summary of the material Spartsk consequences of the acquisition, ownership disygbsition of
Ordinary Shares by Spanish and non-Spanish tagtemisinvestors. This summary is not a completeyaigbr listing of
all the possible Spanish tax consequences of sadséctions and does not address all tax condimfesathat may be
relevant to all categories of potential purchassosme of whom may be subject to special rules.driqular, this tax
section does not address the Spanish tax consezgiapplicable to “lookthrough” entities (such asts or estates) that
may be subject to the tax regime applicable to sumiSpanish tax resident entities under the SpaKin-Resident
Income Tax Law, approved by Royal Legislative Decs8004 of March 5, as amended (th&RIT Law”).

Accordingly, prospective investors in the sharesutdhconsult their own tax advisers as to the applie tax consequences
of their purchase, ownership and disposition ofghares, including the effect of tax laws of antyeotjurisdiction, based
on their particular circumstances.

The description of Spanish tax laws set forth belswbased on law currently in effect in Spain adhef date of this
Prospectus, and on the administrative interpretatthereof. As a result, this description is sutfe@ny changes in such
laws or interpretations occurring after the datéhif Prospectus, including changes having retivaeffect.

As used in this particular section “Spanish Tax Sderations”, the term “Spanish Shareholder” meabeneficial owner
of Ordinary Shares: (i) who is an individual or poration resident for tax purposes in Spain; dmho is an individual or
corporation not resident for tax purposes in Spainwhose ownership of shares is effectively cotetbwith a permanent
establishment in Spain through which such holdeieson or has carried on business or with a fb@sk in Spain from
which such holder performs or has performed indépenpersonal services; and (iii) that does nadl 58b or more of the
Ordinary Shares.

As used in this particular section “Spanish Tax €iderations”, the term “Non-Spanish Shareholderansea beneficial
owner of Ordinary Shares: (i) who is an individoakorporation resident for tax purposes in anynoguother than Spain;
and (ii) whose ownership of shares is not effetfiemnnected with a permanent establishment inrSgaough which
such holder carries on or has carried on businesgt a fixed base in Spain from which such holderforms or has
performed independent personal services; andifii) that does not hold 5% or more of the Ordindrarss.
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2.1 Taxation of Entities Qualifying for the SOCIMI Regime

SOCIMIs and Spanish-resident Qualifying Subsid&rmay elect to apply the SOCIMI Regime. The electmapply the
SOCIMI Regime must be adopted by the entity's dhalders, and the Spanish tax authorities must iéietbof such
election prior to the last quarter of the tax ye@en the SOCIMI Regime is expected to apply. Suebtien will remain
applicable until the company waives its applic&hililhe Company has elected to become a SpanisHMIG@Gd benefit
from the SOCIMI Regime.

An entity eligible for the SOCIMI Regime may apgly the special tax regime even if at the time ¢kection is made
such entity does not meet all the eligibility regonents, provided that it meets such requiremeittinswo years (as
from the date the corresponding election is filethwhe Spanish tax authorities). In addition, seatity will have a one-
year grace period to cure any non-compliance vétitam eligibility requirements.

Corporate Income Tax (“CIT”)

All income received by a SOCIMI is taxed under GifTa 0% rate. Nevertheless, the breach of the neagent regarding
the minimum holding period of Qualifying Assets Wwbuesult in: (i) all income (including rental ino®) derived from
Qualifying Assets that are real estate assetsl italperiods where the SOCIMI's special tax regwmuld have been
applicable to be taxed in accordance with the ggr@orporate Income Tax regime and at the genevgbdCate Income
Tax rate; and (ii) capital gains arising from thmansfer of Qualifying Subsidiaries to be taxed ataadance with the
general Corporate Income Tax regime and at thergke@erporate Income Tax rate.

Furthermore, a special levy regime applies to e@was paid by the SOCIMI to domestic or foreign Fadisal
Shareholders. The SOCIMI must assess and pay a&Cb¥perate Income Tax in respect of gross dividehstsibuted if the
beneficiary of the dividends holds at least 5% haf shares of the SOCIMI, and is either exempt feory tax on the
dividends or subject to tax on the dividend reaige a rate lower than 10% (for these purposea| fax due under the
Spanish Non Resident Income Tax Law is also takendonsideration). Such Corporate Tax will be cdered an expense
for the Company thus reducing the profits dist@mle to Shareholders. The By-laws contain indemolitygations from
Substantial Shareholders in favour of the Compassighed to discourage the possibility that dividemthy become
payable to Substantial Shareholders. If a divideagment is made to a Substantial Shareholder, tmp&ny will be
entitled to deduct an amount equivalent to theetgpenses incurred by the Company on such divideythent from the
amount to be paid to such Substantial Sharehotter Board of Directors will maintain certain digtoa in deciding
whether to exercise this right if making such déidacwould put the Company in a worse position).

In addition, SOCIMIs benefit from the applicatiohap95% Transfer Taxfipuesto sobre Transmisiones Patrimoniales y
Actos Juridicos Documentadoeelief in relation to the acquisition of renteesidential real estate assets intended for
letting (or plots of land for the development ofusimg intended for letting), provided that, in batiises, the minimum
holding period of such assets referred to aboeensplied with.

2.2 Spanish Resident Individuals
Taxation on dividends

According to the Spanish Personal Income Tax Lasy 35/2006, de 28 de noviembre, del Impuesto daliRenta de las
Personas Fisicas y de modificacién parcial de leget de los Impuestos sobre Sociedades, sobreni@ e no
Residentes y sobre el Patrimon{6PIT Law”), income received by a Spanish Shareholder irfdima of dividends, shares
in profits, consideration paid for attendance atreholders’ meetings, income from the creationssigmment of rights of
use or enjoyment of the shares and any other ingecsved in his or her capacity as shareholdsuigect to tax as
capital income.

Gross capital income is reduced by any administaéind custody expenses (but not by those incunré@wividualised
portfolio management); the net amount is includethe relevant Spanish Shareholder’s savings texadse. PIT is levied
on net capital income at a flat current rate ob¥®for the first €6,000, 21.5% between €6,001 a5@ @0 and 23.5% for
any amount in excess of €50,000 (to be reduce@% 21% and 23%, respectively, as from 1 Januat$R0

The payment to Spanish Shareholders of dividendspiother distribution made by a SOCIMI is subjeca withholding
tax at the rate of 19.5% (or 20% if the withholdiotgigation arised before 12 July 2015) (to be peduto 19% as from 1
January 2016). Such withholding tax is creditabterf the PIT payablec(iota liquidg; if the amount of tax withheld is
greater than the amount of the net PIT payabletakpgayer is entitled to a refund of the exces$ilvétd in accordance
with the PIT Law.

Taxation on capital gains

Gains or losses recorded by a Spanish Sharehaddarrasult of the transfer of shares in the SOCiMilify for the
purposes of the PIT Law as capital gains or loasesare subject to taxation according to the gémelas applicable to
capital gains. The amount of capital gains or lesseequal to the difference between the sharegiisition value (plus
any fees or taxes incurred) and the transfer vatheh is the listed value of the share as of thadfer date or, if higher,
the agreed transfer price, less any fees or tacesried.

Capital gains or losses arising from the transfeshares are included in the Spanish Shareholdevmgs taxable base
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corresponding to the period when the transfer talkese; any gain resulting from such compensgaoul, if applicable,
subsequently compensated against negative capdaiie) is taxed at a flat rate of 19.5% for thetfi€6,000, 21.5%
between €6,001 and €50,000 and 23.5% for any amauexcess of €50,000 (to be reduced to 19%, 216 28%,
respectively, as from 1 January 2016). As fromriuday 2015, the PIT Law provides that if the res@ithe compensation
between capital gains and losses is positive, seglit can be further compensated against a speeifcentage (currently
10%, but to be increased to 15% in 2016, and to 2092017) of the negative result (if any) resultifrpm the
compensation of certain pieces of capital inconfee $ame compensation mechanism is applicable toppesite case
(i.e., positive result of the compensation betweertain pieces of capital income being compensatpdo a specific
percentage, against the negative result (if arspltieg from the compensation between capital gaimslosses).

Capital gains arising from the transfer of shamesret subject to withholding tax on account of Aldsses arising from

the transfer of shares admitted to trading on edfficial stock exchanges will not be treatedcapital losses if securities
of the same kind have been acquired during thegdrétween two months before and two months diterdate of the

transfer which originated the loss. In these cabescapital losses are included in the taxable basn the transfer of the
remaining shares of the taxpayer. No tax crediteoidance of double taxation are allowed.

Spanish Wealth Tax

Individual Spanish Shareholders are subject to ShaWealth Tax on all their assets (such as thén@rg Shares) for tax
year 2015. Spanish Wealth Tax Lavey 19/1991, de 6 de junio, del Impuesto sobreagiRonig) provides that the first
€700,000 of net wealth owned by an individual Sglar8hareholder will be exempt from taxation, witile rest of the net
wealth will be taxed at a rate ranging between 0a2fb 2.5%. However, this varies depending on thenamous region
of residency of the taxpayer; some regions, likelth do not effectively levy Net Wealth Tax.

The Wealth Tax return must report the assets ajidsriexisting at the value they have as of 31 Déeerof the relevant
year. The value of the Ordinary Shares held asicf slate should be calculated by reference tovigsagie market price
over the last quarter of the year.

As such, prospective Shareholders should conseitttifix advisers.

From 2016 onwards, a general 100% tax relief apget forth by article 61 of Law 36/2014 approvihg General State
Budget for 2015).

Spanish Inheritance and Gift Tax

Individuals resident in Spain for tax purposes vetoguire shares by inheritance or gift will be subj® the Spanish
Inheritance and Gift Tax [GT”) in accordance with the IGT Lav.éy 29/1987, de 18 de diciembre, del Impuesto sobre
Sucesiones y DonaciondsIGT Law”), without prejudice to the specific legislatiop@icable in each autonomous region.
The effective tax rate, after applying all relevéattors, ranges from 7.65% to 81.6% dependindheramount of the gift

or inheritance, the net wealth of the heir or darg] the kinship with the deceased or the donaneSax benefits could
reduce the effective tax rate.

Spanish Transfer Tax

Subscription, acquisition and transfers of shardk be exempt from Transfer Taxdnfpuesto sobre Transmisiones
Patrimoniale$ and Value Added Tax. Additionally, no Stamp Dusgylevied on such subscription, acquisition and
transfers.

2.3 Spanish Corporate Resident Shareholders
Taxation on dividends

Dividends from a SOCIMI or a share of the Comparpysfits received by corporate Spanish Sharehalaerby NRIT
taxpayers who operate, with respect to the OrdiB&igres, through a permanent establishment in Spsia consequence
of the ownership of the shares, less any expensesdant to holding the shares, are included inGfleor NRIT taxable
base. The general CIT or NRIT tax rate is curreB8%o (to be reduced to 25% for tax periods begim@ais from 1 January
2016). No tax exemption or tax credits for the daoice of double taxation may apply in relation itodénds paid out of
profits taxed under the special tax regime for @G|

Also, CIT and NRIT taxpayers are subject to witlttiog tax on dividends at a 19.5% rate (or 20% foy accrued taxes
before 12 July 2015),to be reduced to 19% as fradariuary 2016. However, dividends distributed totlaer SOCIMI
should not be subject to withholding tax.

Taxation on capital gains

The gain or loss arising on transfer of the shardsom any other change in net worth relatingi® shares are included in
the tax base of CIT taxpayers, or of NRIT taxpayetso operate through a permanent establishmentpainSin
accordance with the CIT or NRIT Laws; such gaitaieed generally at a rate of 28% (to be reducétb®o for tax periods
beginning as from 1 January 2016). No tax exemptiotax credits for the avoidance of double taxatway apply in
relation to income obtained corresponding to resereriginated from profits taxed under the spetaal regime for
SOCIMls.
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Spanish Wealth Tax
Not applicable.
Spanish Inheritance and Gift Tax

In the event of acquisition of the shares freehafrge by a CIT taxpayer, the income generatechfotatter will be taxed
according to the CIT rules, the IGT not being agailie.

Spanish Transfer Tax

Subscription, acquisition and transfers of shardk be exempt from Transfer Taxdnfjpuesto sobre Transmisiones
Patrimoniale$ and Value Added Tax. Additionally, no Stamp Dusgylevied on such subscription, acquisition and
transfers.

2.4 Non-resident Shareholders
Taxation on dividends

Dividends distributed to non-resident individual® aubject to Non-Resident Income TalNRIT"), at the standard
withholding tax rate (currently 19.5% (or 20% forysaccrued taxes before 12 July 2015), but to Heaed to 19% as
from 1 January 2016).

This standard rate can be reduced or eliminatgoerashe application of the EU Parent-SubsidiaryeBtive (provided,
amongst other requirements, that the non-residenelolders holds 5% of the Company or has an sitigui value of at
least €20 million and maintains such shareholdinmterruptedly during a year), as the Spanish G#rgirectorate of
Taxes (DGT) has confirmed that SOCIMIs should dyédir its application.

Shareholders resident in certain countries mayrilesl to the benefits of a convention for the idamce of double
taxation (DTC”), in effect between Spain and their country of t@sidence. Such shareholders may benefit from a
reduced tax rate under an applicable DTC with Smaibject to the satisfaction of any conditionscdyes in the relevant
DTC, including providing evidence of the tax reside of the shareholder by means of a certificatevofesidence duly
issued by the tax authorities of the country of tagidence of the shareholder or, as the case mathbé equivalent
document specified in the Spanish Order which arrgupplements the applicable DTC. In general i8eSpain DTC
provides for a tax rate of 15% on dividends.

If the shareholder provides timely evidence (aifteste of tax residence issued by the relevantaathorities of the
shareholder’s country of residence stating thattlie records of such authorities, the sharehdkler resident of such
country within the meaning of the relevant DTC,asrthe case may be, the equivalent document redulatthe Order
which further develops the applicable DTC) of thargholder’s right to obtain the DTC reduced rataroexemption, it
will immediately receive the excess amount withheltlich will be credited to the shareholder. In dase of US persons,
IRS Form 6166 will satisfy this certificate requirent. For these purposes, the relevant certifichtesidence must be
provided before the tenth day following the endtaf month in which the dividends were paid. The ¢exificate is
generally valid only for a period of one year frtéme date of issuance.

If this certificate of tax residence, or as theecamy be, the equivalent document referred to ghisveot provided within
this time period, the shareholder may subsequeitigin a refund of the amount withheld in excessfthe Spanish tax
authorities, following the standard refund procedestablished by the Royal Decree 1776/2004, déietuly 2004, and
the Order EHA/3316/2010 dated 17 December 2018mended.

Spanish Refund Procedure

According to Spanish Regulations on NRIT Law, apptbby Royal Decree 1776/2004 and the Order datddetember
2010, a refund for the amount withheld in excesarf applicable DTC-reduced rate can be obtained the relevant
Spanish tax authorities. To pursue the refund ¢ldive non-Spanish holder is required to file: fi§ tcorresponding
Spanish Tax Form (currently, Form 210); (ii) thetifieate of tax residence and or equivalent docaimeferred to above;
(i) a certificate from us stating that Spanish INRvas withheld with respect to such non-Spaniskddro and (iv)

documentary evidence of the bank account in whiehetixcess amount withheld should be paid.

In particular, the non-Spanish holder would neefiléca Form 210 (together with the correspondingudnentation) from
1 February following the year in which the NRIT wagthheld, and up to the four-year period after trel of the
corresponding filing period in which the Compangaeed and paid such withholding taxes. The SpaRekenue Office
must make the refund within the six-month periogtrafhe filing of the refund claim. If such periethpses without the
non-Spanish holder receiving the correspondingniétfithe non-Spanish holder would be entitled teikecinterest for
late payment on the amount of the refund claimed.

For further details, prospective Shareholders shoahsult their tax advisers.

Dividends distributed to non-resident investorslidjed as foreign REITs

Dividends paid to non-resident investors that araitying foreign REITs may be exempt from withhiolgl tax under the
SOCIMI Regime.
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Taxation on capital gains

Capital gains derived from the transfer or salthefshares are deemed income arising in Spain tlzeréfore, are taxable
in Spain at a general tax rate of 19.5% (or 20%afor accrued taxes before 12 July 2015),to be setltec19% as from 1
January 2016. However:

(i) the domestic exemption contained in Article11y of the NRIT Law in relation to capital gainlerived from the
transfer of the shares on an official Spanish sgagnstock market is applicable to Non-Spanish &ialders.

According to such domestic exemption, the transfequities listed on a Spanish official secondaagurities market by a
non-Spanish resident acting without permanent kshabent in Spain would be exempt from Spanish NRFbvided that
the non-Spanish resident is resident in a Statehha entered into a double tax treaty that costaim information
exchange clause and that the capital gain is riatradd through a tax haven territory (as define®pgnish law); and

(i) capital gains would be exempt from Spanishateon for non-resident investors eligible to ben&fbm a DTC that
provides for taxation only in such investors’ coyruf residence (US investors should note thatiB8e Spain DTC does
not provide for taxation only in the US in the ca$e¢he sale of shares of an entity the propertyioich is, directly or
indirectly, mainly real estate, such as the Company

Capital gains and losses will be calculated sepr&tr each transaction. It is not possible teefflosses against capital
gains.

According to the Order of 17 December 2010, nonaaholders would be obliged to file the correspinog Spanish tax
form (currently Form 210), declaring and paying 8anish tax in relation to such capital gainsther corresponding
exemption (if applicable). If there is a tax paymémbe made, submission of the relevant tax fasnthe Spanish tax
authorities would need to be made within the f#@tcalendar days of April, July, October and Jayirarelation to the
capital gains obtained during the immediately pdeaog quarter. On the contrary, in the event of aangption being
applicable, such tax form should be filed withie first 20 calendar days of January of the yedoviehg that in which the
relevant capital gain is accrued. The non-Spangdtien’s tax representative in Spain and the cuatodif the Ordinary
Shares are also entitled to make such filing oora®panish Shareholder’s behalf.

Spanish Wealth Tax

Unless an applicable DTC provides otherwise, Spantn-resident tax individuals are subject to Sglarwealth Tax
(Spanish Law 19/1991) for tax year 2015, which isgma tax on property and rights in excess of ©000that are
located in Spain, or can be exercised within thani&h territory, on the last day of any year. Tiparfish tax authorities
are of the view that the shares of a Spanish coypnfsuch as the Ordinary Shares of the Company)ldhimiconsidered
assets located in Spain. Non-Spanish tax resideltiduals whose net worth is above €700,000 and dld Ordinary
Shares on the last day of any year would therdfersubject to Spanish Wealth Tax for such yearaagmal rates varying
between 0.2% and 2.5%.

The Wealth Tax return must report the assets adgsiexisting at the value they have as of 31 Déeerof the relevant
year. The value of the Ordinary Shares held asidf slate should be calculated by reference toviésage market price
over the last quarter of the year.

Shareholders who benefit from a DTC that providestéxation only in the shareholder’'s country dfidence are not
subject to Spanish Wealth Tax. Non-Spanish taxdeesiindividuals who are resident in a an EU ordpaan Economic
Area member state may apply the rules approvetddgatonomous region where the assets and rigtitsiwire value are
situated. As such, prospective investors shouldwbtheir tax advisers.

From 2016 onwards, a general 100% tax relief api§et forth by article 61 of Law 36/2014 approving General State
Budget for 2015).

Non-resident legal entities are not subject toWealth Tax.
Spanish Inheritance and Gift Tax

Unless otherwise provided under an applicable Dif@sfers of shares upon death and by gift to iddals not resident
in Spain for tax purposes are subject to Spaniskritance and Gift Tax (Spanish Law 29/1987) ifshares are located in
Spain (as is the case with the Ordinary Share#)eorights attached to such shares are exercisallpain, regardless of
the residence of the heir or the beneficiary. Thplieable tax rate, after applying all relevanttéas, ranges between
7.65% and 81.6% for individuals. Notwithstanding tloregoing, if the deceased, the heir or doneeeda a Member

State of the European Union or the European Ecandinga, as the case may be, the specific legislatitopted by the an
Autonomous Community may be applicable, followipggfic rules.

Non-Spanish resident corporations are not taxpagethe Spanish Inheritance and Gift Tax and inconfeerited or
obtained by gift 4 titulo lucrativg will generally be subject to NRIT, unless othesaviprovided under an applicable
double tax treaty.

Spanish Transfer Tax

259



Subscription, acquisition and transfers of shardk be exempt from Transfer Taxnfjpuesto sobre Transmisiones
Patrimoniale$ and Value Added Tax. Additionally, no Stamp Dusgylevied on such subscription, acquisition and
transfers.

3. CERTAIN USFEDERAL INCOME TAX CONSIDERATIONS

The following is a summary based on present lageofain material US federal income tax considenatielevant to the
acquisition, ownership and disposition of the Pesial Subscription Rights and New Ordinary Shafidgs summary
addresses only US Holders (as defined below) remg®referential Subscription Rights and/or thaeree New Ordinary
Shares by exercising their Preferential Subscrip®ahts or by purchasing them in the Offering, teeUS dollar as their
functional currency and will hold the Preferentglbscription Rights or New Ordinary Shares (asiegiple) as capital
assets. The discussion is a general summary ongynot a substitute for tax advice. This sumnawgs not purport to be
a comprehensive description of all US federal inetax considerations that may be relevant to pdatianvestors in light

of their particular circumstances. This summarysdoet address the tax treatment of US Holders sulje special

treatment under the US federal income tax lawsludlicg banks and certain other financial institnfp insurance
companies, regulated investment companies, reatieeisivestment trusts, dealers in securities, geutraders that elect
to mark-to-market, investors liable for the alteiveaminimum tax, certain US expatriates, individigtirement accounts
and other tax-deferred accounts, tax-exempt orgtoiss, or investors that will hold the Preferen8abscription Rights
or New Ordinary Shares as part of a straddle, Imggigonversion or other integrated financial tratisa or investors that
own (directly, indirectly or constructively) 10% orore by vote or value of the Company’s equityrietes. This summary
does not address US federal taxes other than toenintax (such as estate or gift taxes), statal,loon-US or other tax
laws or matters.

As used herein, the term US Holder means a beakfieiner of the New Ordinary Shares or Preferer8igbscription
Rights that is, for US federal income tax purpogés.a citizen or individual resident of the Unitestates, (i) a
corporation, or other business entity treated e@rporation, created or organised under the lawsefnited States or its
political subdivisions, (iii) an estate the incoofewhich is subject to US federal income tax withimgard to its source or
(iv) a trust if a court within the United Statesalde to exercise primary supervision over the adstration of the trust and
one or more US persons have the authority to cbalireubstantial decisions of the trust.

If a business entity or arrangement treated astagrahip for US federal income tax purposes aeguinolds or disposes
of the New Ordinary Shares or Preferential SuboripRights, the US federal income tax treatmerd pfartner in such
partnership generally will depend on the statuthefpartner and the activities of the partnersRipspective purchasers
that are partnerships should consult their owratisisers concerning the US federal income tax cpreseces to them and
their partners of the acquisition, ownership argihdsition of the New Ordinary Shares or Prefereftigoscription Rights.

Passive Foreign Investment Company

The taxation of US Holders will depend on whethteg Company is treated for US federal income tapgaegs as a
passive foreign investment company RFTC”). The Company believes that it was a PFIC for phevious taxable year
and that it will be a PFIC for the current taxalgkar and expects to be a PFIC in future taxablesye& non-US
corporation is a PFIC if in any taxable year eittipat least 75% of its gross income is “passiveome” or (ii) at least
50% of the quarterly average value of its assetttitbutable to assets that produce or are helgraduce “passive
income.” In applying these tests, the Company gahyeis treated as holding its proportionate shefréghe assets and
receiving its proportionate share of the incomarof other corporation in which the Company ownleast 25% by value
of the shares. Passive income for this purposergiynéencludes dividends, interest, royalties, rand capital gains, and
passive assets are those assets that are heltbéarcpon of passive income or do not produce ine@nall. However,
rents and gains derived in the active conduct tohde or business in certain circumstances aredsmesl active income
and the associated properties are considered atsats. The Company believes that the rents estdiy Tree from
leasing Tree's assets to BBVA will not qualify astige income because the Company does not, thratsgown
employees or those of Tree, regularly perform actind substantial management and operational &nsctiith respect to
Tree’s assets. Thus, the Company expects Treetsassbe passive assets. Accordingly, the Compaligves that it and
Tree were PFICs for the previous taxable year, balPFICs for the current taxable year and exphatsthey will remain
PFICs in future taxable years. Whether an entitg BFIC is determined annually, however, and thegamy's status
could change based on changes in its assets, inanthactivities. The Company may also own, direotlyndirectly,
equity interests in subsidiaries and other entttias are PFICs [ower-tier PFICS’) in addition to Tree.

If the Company is or becomes a PFIC while a US bfohiblds Preferential Subscription Rights or Newdi@ary Shares,
unless the US Holder makes a qualified electingl f{UQEF") election or mark-to-market election with respaxthe New
Ordinary Shares, as described below, a US Holdeerg#ly would be subject to additional taxes (iahg taxation at
ordinary income rates and an interest charge) gngain realised from a sale or other dispositionthaf New Ordinary
Shares or Preferential Subscription Rights and mn“axcess distributions” received from the Comparegardless of
whether the Company continues to be a PFIC in¢ae such distribution is received or gain is realid-or this purpose, a
pledge of the New Ordinary Shares or PreferentigbsSription Rights as security for a loan may beated as a
disposition. The US Holder would be treated asiveug an excess distribution in a taxable year tte extent that
distributions on the New Ordinary Shares during ffear exceed 125% of the average amount of digioitss received
during the three preceding taxable years (or, dfrt&hn, the US Holder’s holding period). To compthe tax on excess
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distributions or on any gain, (i) the excess disttion or gain would be allocated rateably over lttf& Holder’s holding
period, (ii) the amount allocated to the curremxatde year and any year before the first taxablg y@ which it was a
PFIC would be taxed as ordinary income in the euryear, and (jii) the amount allocated to otheatde years would be
taxed at the highest applicable marginal rate fiacefor each such year (i.e., at ordinary incomerates) and an interest
charge would be imposed to recover the deemed ibdreeh the deferred payment of the tax attribugatd each such
prior year. For this purpose, the holding periochdflew Ordinary Share acquired through the exexfise Preferential
Subscription Right will begin with the holding pedi of the Preferential Subscription Right.

Under proposed Treasury regulations, a US Holderddvbe subject to tax under the rules describedalon (i) excess
distributions by a Lower-tier PFIC such as Tree @nd disposition of shares of a Lower-tier PFICeach case as if the
US Holder held such shares directly, even though W% Holder has not actually received the procesdthose
distributions or dispositions. As noted above, @mnpany may hold equity interests in other entities are Lower-tier
PFICs. Thus, if these proposed regulations ardided in their current form, US Holders of the N@xdinary Shares
would, unless a QEF election is available and nveitte respect to any Lower-tier PFIC, be subjediatounder the PFIC
rules described above if the Company or the entitying the shares of such Lower-tier PFIC wereetieive distributions
from, or dispose of the shares of, such LowerRI€IC. Because these proposed regulations are mently in effect, the
treatment of distributions with respect to and dsspons of shares of a Lower-tier PFIC is uncertand, therefore, US
Holders should consult their tax advisers as to bmireat distributions by, and dispositions of relsaof, a Lower-tier
PFIC.

A US Holder may avoid the excess distribution ralescribed above by electing to treat the Compfmyife first taxable
year in which the US Holder owns New Ordinary Skpesnd Tree or any other Lower-tier PFIC (for tinst taxable year
in which the US Holder is treated as owning an tgquierest in such Lower-tier PFIC) as QEFs. USddrs could make
a QEF election with respect to the Company, Trakany other Lower-tier PFIC only if the Company\pdes certain
information, including as to the amount of its (ath@ Lower-tier PFIC’s) ordinary earnings and napital gains
determined under US federal income tax principlesdate, the Company has not yet undertaken tagedo US Holders
information necessary for them to make a QEF @erctind there is no assurance that it may in thedulf a US Holder
makes a QEF election with respect to the ComparangrLower-tier PFIC, the US Holder will be reqairt® include in
gross income each year, whether or not the Compaaiyes distributions, as capital gains, its pro sitare of the
Company's net capital gains and, as ordinary ingataero rata share of the Company’s net earnimgxcess of its net
capital gains. Such inclusions will increase theHifider’s tax basis in its New Ordinary Shares. Amts recognised by a
US Holder making a QEF election generally are é@ats income from sources outside the United Steesuse the US
Holder has already paid tax on them, distributioh&mounts previously included in income will n@ bubject to tax
when they are distributed to the US Holder (exdepthe extent of any gain or loss attributable xehange rate
movements) but will decrease the US Holder’s tasishim the New Ordinary Shares. An electing US ldokltax basis in
the New Ordinary Shares will increase by any am®uhe holder includes in income currently and deseeby any
amounts not subject to tax when distributed. A USder that makes a QEF election may recognise laxabome in
amounts significantly greater than the distribusioaceived from the Company.

A US Holder that wants to avoid the possible agpian of the excess distribution rules (includihg tnterest charge and
treatment of gain as ordinary income) with respedtterests in Tree and any other Lower-tier PRAG8Id be required to
make a separate QEF election with respect to eadh Isower-tier PFIC. The Company has not to datdermaken to
provide the information necessary for a QEF electimorespect of Tree and any other Lower-tier PRI2$ the Company
controls, and does not expect that this informatwdhbe available for any Lower-tier PFICs thatlites not control.

A US Holder making a QEF election other than inpees of the first taxable year in which it owns (srtreated as
owning) an equity interest in a PFIC (including tlew Ordinary Shares and any equity interest irowd-tier PFIC)
would continue to be subject to the excess didicbuules described above as well as the QEF miittsrespect to such
PFIC, unless the US Holder makes a “deemed sadetieh in the taxable year the QEF election is meauterecognises
gain taxed under the “excess distribution” regiresadibed above for the relevant equity interegtisreciation before the
year for which the QEF election is made.

As an alternative to a QEF election, a US Holdey mlao be able to avoid some of the adverse USdasequences
described above with respect to the New Ordinagr&hby electing to mark the New Ordinary Sharesddket annually.
A US Holder may elect to mark-to-market the New i@ady Shares only if the New Ordinary Shares ararkatable
stock.” The New Ordinary Shares will be treated'raarketable stock” only if they are regularly traden a qualified
exchange. The New Ordinary Shares will be treatedegularly traded in any calendar year in whiclrenthan a de
minimis quantity of the New Ordinary Shares areléchon at least 15 days during each calendar qudtéoreign
exchange will be treated as a qualified exchangesfregulated by a governmental authority in jimésdiction in which
the exchange is located and with respect to whéctain other requirements are met. Although the @omg expects that
the Spanish Stock Exchanges, on which the New @rgiBhares are expected to be listed, would bedenmes qualified
exchanges, no assurance can be given as to whie¢h8panish Stock Exchanges are qualified exchamgibsit the New
Ordinary Shares will be traded in sufficient freqag and quantity to be considered “marketable Stfakpurposes of the
mark-to-market election. US Holders should conthétr own tax advisers as to whether the SpanisbkSExchanges are
qualified exchanges for this purpose. If a US Holaakes the mark-to-market election, any gain froarking the New
Ordinary Shares to market or from disposing of tivesald be ordinary income. Any loss from marking tiew Ordinary
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Shares to market would be recognised only to thiengxof unreversed gains previously included iroime. Loss from
marking the New Ordinary Shares to market wouldtzénary, but loss on disposing of the New Ordin&hares would
be capital loss except to the extent of mark-toketagains previously included in income. US Holdeils not be able to
make mark-to-market elections with respect to Treany other Lower-tier PFICs.

Each US Holder generally will be required to fileseparate annual information return with the UniBtdtes Internal
Revenue Service (IRS) with respect to the Companyaay Lower-tier PFICs.

US Holders should consult their own tax advisersceoning the Company’s PFIC status and the consegaedo them of
treatment of the Company and entities in whichGloenpany holds equity interests as PFICs for anglilexyear, and the
availability and advisability of QEF elections amérk-to-market elections. In particular, it is wal whether either QEF
or mark-to-market elections are available with eesggo Preferential Subscription Rights, or howhsudes would apply
to them, if available.

Taxation of the Preferential Subscription Rights

Receipt

The Company believes that US Holders should trieatreceipt of Preferential Subscription Rights asoa-taxable
distribution with respect to such holder’s Existi@gdinary Shares for US federal income tax purpcsed the remainder
of this discussion assumes that such receipt wilbe treated as a taxable distribution.

Except as discussed above with respect to the RIS, a US Holder’s holding period in Preferen8abscription Rights
will not include the holding period in the Existif@dinary Shares with respect to which the Pret@k®ubscription
Rights were distributed.

If the fair market value of Preferential SubscoptiRights when received is less than 15 per céniheofair market value
of the Existing Ordinary Shares with respect tochhPreferential Subscription Rights are distributibeé Preferential
Subscription Rights will initially have a nil tavabis unless the US Holder affirmatively electsltocate its adjusted tax
basis in its Existing Ordinary Shares to the Pefeal Subscription Rights in proportion to theatale fair market values
of the Existing Ordinary Shares and the Preferbftidscription Rights distributed (determined om tate Preferential
Subscription Rights are received). This electiorsithe made in the US Holder’s timely filed U.S. €& income tax
return for the taxable year in which Preferentiab&ription Rights are received, in respect oPadiferential Subscription
Rights received by the US Holder, and is irrevoeabl

If the fair market value of Preferential SubscoptiRights on the date of receipt is 15 per cengreater than the fair
market value of the Existing Ordinary Shares wigspect to which Preferential Subscription Rights raceived, then,
except as discussed below with respect to an eiiraa US Holder’s adjusted tax basis in its ExgstOrdinary Shares
must be allocated between the Existing Ordinaryr&hand the Preferential Subscription Rights irpprtion to their

relative fair market values determined on the &agederential Subscription Rights are received.

Exercise of Preferential Subscription Rights antsguption of New Ordinary Shares

A US Holder will not recognise taxable income whierreceives New Ordinary Shares by exercising [Peefial
Subscription Rights. A US Holder will have a taxsisain the New Ordinary Shares equal to its taxsbasany, in the
Preferential Subscription Rights exercised plus tie dollar value of the euro exercise price of treferential
Subscription Rights on the date of exercise.

Except as discussed above with respect to the PHES, a US Holder’s holding period in the New @ty Shares
generally will begin on the date the Preferentiab&ription Rights are exercised. If a US Holdersysreviously acquired
euros to pay the subscription price for the Newr&haany foreign currency gain or loss that it gedses on the exchange
of the euros for New Shares will be US source @diincome or loss.

Dispositions

Subject to the PFIC rules discussed above, a USdHalill recognise capital gain or loss on the salether disposition
of Preferential Subscription Rights in an amouriiadgo the difference between such holder’s taxsbasany, in the
Preferential Subscription Rights and the US doldue of the amount realised (as determined ordéte of the sale or
disposition) from the sale or other dispositionyAyain or loss generally will be treated as aridiogn a US source and
will be long-term capital gain or loss if the USItier's holding period in the Preferential SubséaptRights exceeds one
year. A US Holder’s holding period in the Prefef@nSubscription Rights will include its holding e in the Existing
Shares with respect to which the Preferential Sufitsan Rights were distributed.

A US Holder that receives euros on the dispositibRreferential Subscription Rights will realise @mount equal to the

US dollar value of the euros received at the saia on the date of sale or other disposition (othe case of cash basis
and electing accrual basis US Holders, the settieatete). An accrual basis US Holder that doeseleat to determine the

amount recognise using the spot rate on the settiemhate will recognise foreign currency gain @slequal to the

difference between the US dollar value of the amoeceived based on the spot exchange rates it effiethe date of sale

or other disposition and the settlement date. AHd®ler will have a tax basis in the euros receieqdal to the US dollar

value of the currency received at the spot ratehensettlement date. Any gain or loss on a subseqlisposition or
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conversion of the euros into US dollars will be &ffirce ordinary income or loss.
Expiration

If a US Holder allows Preferential Subscription iRi to expire without selling or exercising therhe tPreferential
Subscription Rights should be deemed to have @axibasis and, therefore, such US Holder shouldetaignise any loss
upon the expiration of the Preferential Subscripfights and any tax basis from Existing Shareswlaa allocated to the
Preferential Subscription Rights will be reallochback to such Existing Shares.

Taxation of the New Ordinary Shares

Taxation of Distributions

Subject to the discussion of the PFIC rules abdistributions with respect to the New Ordinary Sfsanincluding taxes
withheld therefrom, if any, generally will be inded in a US Holder’s gross income as foreign soardaary dividend
income when received to the extent paid out ofctbrapany’s earnings and profits (as determined ®rfédleral income
tax purposes). To the extent the amount of anyiligion exceeds the current and accumulated egsrand profits of the
Company, such distribution will be treated (a)tfiess a tax-free return of capital to the exterd &fS Holder’s tax basis in
the New Ordinary Shares, (and reducing such USéfaddjusted basis of the New Ordinary Shares)(Bphthereafter,
as capital gain from the sale or exchange of Nedir@ary Shares. However, because the Company hadetetmined
whether it will keep books recording its earningel grofits as determined for US federal income paxposes, US
Holders should assume that all distributions paltib& dividends. Assuming, as the Company belidedse the case, it is
a PFIC, any dividends it pays will not be eligilite the preferential tax rate applicable to “guetif dividend income”
received by individuals and certain other non-coaUS Holders, since this preferential rate aa#sapply to dividends
from PFICs. Any dividends will not be eligible ftre dividends received deduction generally alloteedS corporations.

Dividends paid in euro will be includable in incommethe US dollar amount calculated by referencéoexchange rate in
effect on the day the dividends are actually orstaretively received by the US Holder, regardldsstrether the euro are
converted into US dollars at that time. A US Holddt have a basis in the euro received equal WS dollar value on

the date of receipt. Generally, any gain or lossilteng from currency exchange fluctuations durihg period from the

date the dividend is includable in the income & WS Holder to the date such payment is convertedUS dollars (or

the US Holder otherwise disposes of the euro) bellexchange gain or loss and will be treated asdilce ordinary

income or loss for foreign tax credit limitationrposes. If dividends received in euro are convertelUS dollars on the
day the dividends are received, the US Holder gdiyewnill not be required to recognise foreign @rcy gain or loss in
respect of the dividend income.

A US Holder may claim a foreign tax credit (subjecapplicable limitations) for tax withheld fronivitlends (if any) at a
rate not in excess of the maximum rate applicabkuth US Holder after applying any rate reducteveilable under the
tax treaty between the United States and Spain‘ {treaty’).

Sale or Other Disposition

Subject to the discussion of the PFIC rules abawdS Holder generally will recognise gain or loss@S federal income
tax purposes on the sale, exchange or other digposi the New Ordinary Shares equal to the diffime, if any, between
the amount realised on the sale, exchange or dlisposition and the US Holder's adjusted tax basisuch New

Ordinary Shares, each determined in US dollarsassand losses would generally be long-term cagéad or loss if the

US Holder’s holding period in the New Ordinary Sfsexceeds one year. Any gain or loss generallybeitreated as
arising from US sources. The deductibility of caplbsses is subject to limitations. A US Holdeadjusted tax basis in
the New Ordinary Shares generally will be its USladacost, or as described above in relation to Nenginary Shares
acquired on Exercise of Preferential Subscriptiggh® except to the extent its basis has beenaserkas a result of
inclusion of undistributed earnings as a resuét @FEF election, or is adjusted as a result of &#mmarket election.

If a US Holder receives euros upon a sale, exchanggher disposition of the New Ordinary ShareshsUS Holder
generally will realise an amount equal to the UBadwalue of the euros received at the spot ratéhe date of disposition
(or if the US Holder is a cash-basis or electingraal basis taxpayer, at the spot rate on theessttht date). A US Holder
will have a tax basis in the currency received etuthe US dollar value of the euros on the setlet date. Any currency
gain or loss realised on the settlement date argrésed on the subsequent sale, conversion or diBposition of the
euros for a different US dollar amount generalli} e US source ordinary income or loss for foreign credit limitation
purposes.

As described in “Spanish Taxation—Non-resident 8halders—Taxation on capital gains” transfers desaf New

Ordinary Shares will be subject to Spanish taxatfotyS Holder that pays Spanish tax on gain frodisposition of the
New Ordinary Shares may, due to treatment of s@ah gs U.S. source income under U.S. domestic ld@s rand the
absence of an express rule in the Treaty requiniedJnited States to treat such gain as foreignceoibe unable to claim
credit for such Spanish tax. Limitations on crdulliey of foreign taxes are complex, and US Holdsheuld consult their
tax advisers as to whether they would be able éditrany such Spanish taxes against their US fedecame tax

liabilities in their particular circumstances.

Medicare Surtax on Net Investment Income
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Non-corporate US Holders whose income exceedsicdhteesholds generally will be subject to a 3.84ftax on their
“net investment income” (which generally includespong other things, dividends on, and capital gam the sale or
other taxable disposition of, the New Ordinary ®saor Preferential Subscription Rights). Absentetgttion to the
contrary, if a QEF election is available and ma@EF inclusions will not be included in net investrhimcome at the time
a US Holder includes such amounts in income, biberawill be included at the time distributions aeeeived or gains are
recognised. Although it is not entirely clear hdwe surtax should apply with respect to distribwgiby, and gains from the
sale of shares of, a Lower-tier PFIC, a non-coteouts Holder should generally expect that suctriigions and gains
would be included in the holder’s “net investmamtame” at the time they would, in the absence QfEF election in
respect of that Lower-tier PFIC, be subject to B8efal income tax, even though the holder did ective the proceeds
of such distributions or gains. Non-corporate USdds should consult their own tax advisers regaydhe possible
effect of such tax on their ownership and disposiof the New Ordinary Shares and Preferential Syfigon Rights, in
particular the applicability of this surtax withspect to a non-corporate US Holder that makes a @HRark-to-market
election.

Information Reporting and Backup Withholding

Payments of dividends and sales proceeds that ade mithin the United States or through certainrel&ted financial
intermediaries may be subject to information répgraind backup withholding, unless (i) the US Holdea corporation
or other exempt recipient (and if required, esthds its status as such) or (ii) in the case dfugaevithholding, the US
Holder provides a correct taxpayer identificatiammer and certifies that it is not subject to bagckithholding. The
amount of any backup withholding from a paymenra 1S Holder will be allowed as a credit againstWtseHolder’s US
federal income tax liability and may entitle itaaefund, provided that the required informatiotirizely furnished to the
Internal Revenue Service.

Certain US Holders who are individuals (and certairtities controlled by individuals) may be reqdireo report

information relating to their ownership of the Camnpg’s New Ordinary Shares or Preferential SubsonpRights, unless
the New Ordinary Shares or Preferential SubscrnpRaghts are held in accounts at financial insting (in which case the
accounts may be reportable if maintained by nonfik@hcial institutions). US Holders should condbkir tax advisers
regarding their reporting obligations with respiecthe New Ordinary Shares or Preferential SubsorifRights.
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PART XXII: CERTAIN ERISA CONSIDERATIONS

ERISA and Section 4975 of the Code impose ceruirements and restrictions on (a) employee beplefins (as defined
in Section 3(3) of ERISA) that are subject to Titlef ERISA, (b) plans (as defined in Section 4%j8l) of the Code) that
are subject to Section 4975 of the Code, includimividual retirement accounts and Keogh plansa(g) entities whose
underlying assets include plan assets by reasam @fvestment described in (a) or (b) in such iestifeach of (a), (b) and
(c), a ‘Benefit Plan Investof) and (d) persons having certain relationshipsuoch Benefit Plan Investors (such persons
referred to as “Parties in Interest” under ERISA“Disqualified Persons” under the Code). Sectiof 40 ERISA and
Section 4975 of the Code prohibit certain transaatiinvolving the assets of a Benefit Plan Invedtofess a statutory or
administrative exception or exemption is applicatdethe transaction. A Party in Interest who engaigea prohibited
transaction may be subject to excise taxes and p#ralties and liabilities under ERISA and the €ddovernmental plans,
certain church plans and certain non-US plans,emhdt subject to the fiduciary responsibility angtpbited transaction
provisions of ERISA or the provisions of sectiorv8®f the Code, may nevertheless be subject tdesuialy similar rules
under Federal, state, local or non-US lawSirffilar Laws’), and may be subject to the prohibited transactigles of
section 503 of the Code.

Under ERISA and a regulation issued by the UnitdeS Department of Labor (29 C.F.R. section 25108 the Plan
Asset Regulatiori§, as modified by section 3(42) of ERISA, if a Bdit Plan Investor invests in an “equity interest’an
entity that is neither a “publicly offered secutigvhich requires registration with the SEC) nosecurity issued by an
investment company registered under the Investi@entpany Act of 1940, the Benefit Plan Investor'sess are generally
deemed to include both the equity interest andrativided interest in each of the entity’'s undertyiassets, unless it is
established (a) that the entity is an “operatinggany” as that term is defined in the Plan AssejuRdions, or (b) equity
participation by Benefit Plan Investors is not fefigant”.

Under the Plan Asset Regulations equity partiogpatn an entity by Benefit Plan Investors is sigmaifit on any date if,
immediately after the most recent acquisition of aquity interest in the entity, 25 per cent. Orrenof the total value of
each class of equity interest in the entity is HBldenefit Plan Investors (th@5 per cent. Limitatiot). For purposes of the
25 per cent. Limitation, the value of any equitytenests held by persons (other than Benefit Plareskors) with

discretionary authority or control with respectth@ assets of the entity or who provide investnashice for a fee with
respect to such assets, and their respectiveaséfliis disregarded, which in the case of the Campall include equity

interests held by the Management Team and théiatdt.

If the underlying assets of the Company are deaimdm plan assets under the Plan Asset Regulatitagbligations and

other responsibilities of the plan sponsors, pldndaries and plan administrators, and of Paitieiterest, under Parts 1
and 4 of Subtitle B of Title | of ERISA and sectid75 of the Code, as applicable, may be exparatetthere may be an
increase in their liability under these and othm@vjsions of ERISA and the Code. In addition, vasigroviders of fiduciary

or other services to the Company, and any othdrepawith authority or control with respect to t@@mpany, could be
deemed to be plan fiduciaries or otherwise paitiemterest or disqualified persons by virtue oéithprovision of such

services (and there could be an improper delegafianthority to such providers).

It is anticipated that (i) Ordinary Shares will natnstitute “publicly offered securities” for puiges of the Plan Asset
Regulations, (ii) the Company will not be an inwesht company registered under the US Investmentp@ognAct and (jii)
the Company may not qualify as an operating compétihyn the meaning of the Plan Asset Regulatidieerefore, in order
to avoid having the Company's assets treated as gdaets under the Plan Asset Regulations, the &gmiptends to
prohibit investments by Benefit Plan Investors imNOrdinary Shares in the Offering.

Each purchaser in the Offering, and each subsedaersferee of the Ordinary Shares will be requicednd will be deemed
to, represent, warrant and agree, unless othemagseed in writing by the Company that (i) it is ,nahd is not acting on
behalf of, a Benefit Plan Investor and (ii) if & & governmental, church, non-US or other plas iitat, and for so long as it
holds such Ordinary Shares or interest therein moll be, subject to any federal, state, local, d@ner other laws or
regulations that could cause the underlying assfetise Company to be treated as assets of a ShdeeHay virtue of its
interest in the Ordinary Shares and thereby subijec€Company (or any persons responsible for thestment and operation
of the Company’s assets) to laws or regulations #na substantially similar to the prohibited tract®on provisions of
section 406 of ERISA or section 4975 of the Codé i) it will not transfer its interest in suchr@nary Shares to any
person that cannot make the representations, weesand agreements set out in clauses (i) andl@ye.

Although, on the basis of the foregoing, it is @nplated that the assets of the Company shouldendeemed to be plan
assets under the Plan Asset Regulations, no assucan be given that such treatment can be avaiffedthe Ordinary
Shares become publicly traded and that the fidy@ad prohibited transaction provisions of ERISAl dime Code would
not become applicable to transactions enterecoynthe Company.
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PART XXIlI: ADDITIONAL INFORMATION
1. RESPONSIBILITY

Mr. Ismael Clemente, acting in the name and on Ibelfithe Company in his condition as Chairmants Board
of Directors and Chief Executive Officer, duly aotised pursuant to the resolutions approved byBiberd of
Directors of the Company on 15 July 2015, accepgpansibility for the information contained in tisospectus.
To the best of the knowledge and belief of the Camypand the signing Director (who have taken akomable
care to ensure that such is the case), the infamebntained in this Prospectus is in accordaritie tive facts and
contains no omission likely to affect the importsath information.

2. INFORMATION ON THE COMPANY

The Company was incorporated in Spain on 25 Mafit¥ ursuant to the Spanish Companies Act as acpubl
limited company (aociedad andnimar S.A.) under the name MERLIN Properties, S.Absaguently changed to
MERLIN Properties, SOCIMI, S.A. upon election ottlSOCIMI Regime. The Company is incorporated for an
unlimited term.

The principal legislation under which the Compapgmates, and under which the Ordinary Shares weedet, is
the Spanish Companies Act and the regulations rireleunder.

The registered office of the Company is at Pasda @astellana, 42, 28046 Madrid, Spain. The fifenear end
of the Company is 31 December.

The Company is registered with the Madrid CommeéRegistry at volume (Tomo) 32,065, sheet (Foliop 2nd
page (Hoja) M-577086. The Company’s tax identifamanumber is A-86977790.

The Company is domiciled in Spain and residentgaiisfor tax purposes.

The Company is recently incorporated and has lanidperating or financial data. The Company's Autlite
Consolidated Financial Statements as of 31 Dece@®d4 are included elsewhere herein. Deloitte,, Svhose
address is Plaza Pablo Ruiz Picasso, 1, Torredic@8020 Madrid, Spain, has been appointed aautior of
the Company and has been the only auditor of thepgaay since its incorporation.

Save for matters connected with the Offering, mattget out in Part XIV The Assety and Part XVI
(“Management’s Discussion and Analysis of Financiahdition and Results of Operatidhsind the entry into of
the contracts discussed in section 11 of this X4 (* Additional Informatiori), the Company has not engaged in
other operations since 31 December 2014 and hasawted other borrowings.

3. SHARE CAPITAL

At the date of this Prospectus, the issued shanitataf the Company consists of €193,818,000 diglithto a single
series of 193,818,000 shares in book-entry forrth sinominal value of €1 each. All of these sharedully paid.

See section 6 of this Part XXIIAtditional Informatiofi) in respect of the Directors’ authority to issQedinary
Shares.

The Company has no convertible debt securitieshageable debt securities or debt securities withramts in
issue at the date of this Prospectus. The Boar®idctors does not have authorisation from the Gane
Shareholders’ Meeting of the Company to issue siett instruments.

Date Amount Transaction

25/3/14 €60,000 Incorporation

27/6/14 €125,000,000 IPO (capital increase)
14/7/14 €4,152,001 Exercise of greenshoe
8/5/2014 €64,605,999 Rights issue

Total €193,818,000
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4, INTERESTS OF M AJOR SHAREHOLDERS

The following table shows the shareholdings of @@mpany’'s principal Shareholders as of the datéhisf
Prospectus (based on the latest information avaifatim the CNMV).

Number of Percentage of issued
Name Ordinary Shares Ordinary Share Capital
Mainstay Marketfield Fund 12,895,055 6.653%0
EJF Capital LLC 9,764,559 5.038%
UBS Group AG 9,135,573 4.713%
SUB-TOTAL 31,795,187 16.404%
MAGIC Kingdom, S.L 1,124,999 0.58%
GRAND TOTAL 32,920,186 16.984%

The persons listed in the table above do not h#fereht voting rights than those correspondinght® Ordinary
Shares in general.

Under the Spanish SOCIMI Regime, the Company maprhe subject to a 19% CIT on the amount of dividend
received by a Substantial Shareholder. The By-leavgain indemnity obligations from Substantial Sienlders in
favour of the Company designed to discourage thesipitity that dividends may become payable to &ari@l
Shareholders. If a dividend payment is made tolzst@ntial Shareholder, the Company will be entittededuct an
amount equivalent to the tax expenses incurrecheyQompany on such dividend payment from the amtmibe
paid to such Substantial Shareholder. These pomgsare summarised at section 6 of this Part XXAdlitional
Informatior?).

5. TENDER OFFERS

Tender offers are governed in Spain by the SpeBésturities Market Act and Royal Decree 1066/2002,7a]uly
2007, which have implemented Directive 2004/25/E@e European Parliament and of the Council oAptil
2004). Tender offers in Spain may qualify as eithendatory or voluntary offers.

Mandatory public tender offers must be launchedafbthe shares of the target company or otherrgesuthat
might directly or indirectly give the right to suiption thereto or acquisition thereof (includingnvertible and
exchangeable bonds) at an equitable price andubgct to any conditions when any person acquioesral of a
Spanish company listed on the Spanish Stock Exédsamghether such control is obtained:

* by means of the acquisition of shares or other rgexsi that directly or indirectly give the right t
subscribe or acquire voting shares in such company;

» through agreements with shareholders or other holafesuch securities; or

+ as a result of other situations of equivalent ¢ffes provided in the regulations (i.e., indirechtcol
acquired through mergers, share capital decretsgst’s treasury stock variations or securitieshexge
or conversion, etc.).

A person is deemed to have obtained the contraltafget company, individually or jointly with carted parties,
whenever:

» it acquires directly or indirectly a percentagevafing rights equal to or greater than 30%; or

» it has acquired a percentage of less than 30%eofdting rights and appoints, in the 24 monthofeihg
the date of acquisition of said percentage, a nunabedirectors that, together with those already
appointed, if any, represent more than one-hatieimembers of the target company’s board of direct
Regulations also set forth certain situations whtbrectors are deemed to have been appointed by the
bidder or persons acting in concert therewith is&édence to the contrary is provided.
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Notwithstanding the above, Spanish regulationsbéstacertain exceptional situations where conisabbtained
but no mandatory tender offer is required, inclgd@mong others:

» subject to the CNMV’s approval, acquisitions or estiransactions resulting from the conversion or
capitalisation of claims into shares of listed camigs the financial feasibility of which is subject
serious and imminent danger, even if the compampotsundergoing bankruptcy proceedings, provided
that such transactions are intended to ensureothpany’s financial recovery in the long term; or

* in the event of a merger, provided that those atguicontrol did not vote in favour of the mergerttee
relevant general meeting of shareholders of theref company and provided also that it can be shown
that the primary purpose of the transaction isthetakeover but an industrial or corporate purpasd

« when control has been obtained after a voluntadyfda all of the securities, if either the bid haeen
made at an equitable price or has been acceptbdltgrs of securities representing at least 50%hef
voting rights to which the bid was directed.

For the purposes of calculating the percentagestifig rights acquired, the regulations establtsh following
rules:

e percentages of voting rights corresponding todipanies belonging to the same group of the biddgr;
members of the board of directors of the biddeofatompanies of its group; (iii) persons acting tioe
account of or in concert with the bidder (a congatty shall be deemed to exist when two or more
persons collaborate under an agreement, be it &xpramplied, oral or written, in order to obtawntrol
of the offeree company); (iv) voting rights exeetisfreely and over an extended period by the bidder
under proxy granted by the actual holders or ownéssich rights, in the absence of specific instons
with respect thereto; and (v) shares held by a nesjisuch nominee being understood as a third-party
whom the bidder totally or partially covers agaitis risks inherent in acquisitions or transfershaf
shares or the possession thereof, will be deemdsk theld by the bidder (including the voting rights
attaching to shares that constitute the underlggggt or the subject matter of financial contractsvaps
when such contracts or swaps cover, in whole grair, against the risks inherent in ownership &f th
securities and have, as a result, an effect sirlérat of holding shares through a nominee);

» both the voting rights arising from the ownershisloares and those enjoyed under a usufruct ogeled
or upon any other title of a contractual naturd @ counted towards establishing the number ahgot
rights held;

« the percentage of voting rights shall be calculdtased on the entire number of shares carryinggoti
rights, even if the exercise of such rights hasnt®espended; voting rights attached to treasurgesha
shall be excluded; and non-voting shares shalbkent into consideration only when they carry voting
rights pursuant to applicable law; and

e acquisitions of securities or other financial ingtents giving the right to the subscription, cosia,
exchange or acquisition of shares which carry gptights will not result in the obligation to launa
tender offer either until such subscription, cosiamn, exchange or acquisition occurs.

Notwithstanding the foregoing, upon the terms disfladéd in the regulations, the CNMV will conditidha
dispense with the obligation to launch a mandatidywhen another person or entity not in concethwhe
potential bidder directly or indirectly holds aruedjor greater voting percentage in the target @mp

The price of the mandatory tender offer is deentpdtable when it is at least equal to the higheseppaid by the
bidder or by any person acting in concert thereddgththe same securities during the 12 months poothe
announcement of the tender offer. When the mangla@rder offer must be made without the bidder gwi
previously acquired the shares over the above—oredi 12—month period, the equitable price shallbeotess
than the price calculated in accordance with othkas set forth in the regulations. In any case, @NMV may
change the price so calculated in certain circumts® (extraordinary events affecting the pricedavece of
market manipulation, etc.).

Mandatory offers must be launched within one mdntim the acquisition of the control of the targetmpany.
Voluntary tender offers may be launched when a ratmg offer is not required. Voluntary offers awéject to
the same rules established for mandatory offerggxor the following:

» they might be subject to certain conditions (sushamendments to the by-laws or adoption of certain
resolutions by the target company, acceptanceeobtfer by a minimum number of securities, approval
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of the offer by the shareholders’ meeting of théder; and any other deemed by the CNMV to be in
accordance with law), provided that such conditicens be met before the end of the acceptance pefiod
the offer; and

« they may be launched at any price, regardless ethveh it is lower than the abovementioned “equétabl
price”.

Spanish regulations on tender offers set fortth&rprovisions, including:

» subject to shareholder approval within 18 montbsfthe date of announcement of the tender offer, th
board of directors of a target company will be egefrom the rule prohibiting frustrating action aus a
foreign bidder whose board of directors is not scbjo an equivalent passivity rule;

+ defensive measures included in a listed comparnylalws and transfer and voting restrictions inctide
agreements among a listed company’s shareholddrsewiain in place whenever the company is the
target of a tender offer, unless the shareholdesslve otherwise (in which case any shareholdesah
rights are diluted or otherwise adversely affectdtibe entitled to compensation at the target camys
expense); and

* squeeze-out and sell-out rights will apply providedt following a tender offer for all the targetkare
capital, the bidder holds securities representingast 90% of the target company’s voting cagtad the
tender offer has been accepted by the holderscofisies representing at least 90% of the votimts
other than those held by or attributable to thel&icprior to the offer.

6. By-LAws AND CERTAIN APPLICABLE REGULATION

The following is a summary of the By-laws of thengmany. Any Shareholder requiring further detailnthiat
provided in the summary is advised to consult thidaBvs which are available at the address spedifiesbction 2

of this Part XXII (‘Additional Informatiofi and at the corporate website of the Company
(www.merlinproperties.coin The By-laws of the Company and its internal tations have been adapted to the
changes resulting from the Spanish Law 31/2013, @écember, amending the Spanish Companies Actler ¢o
improve its corporate governance.

Share capital

At the date of this Prospectus, the issued shapitataf the Company consists of €193,818,000 digiéhto a
single series of registered shares in book-entmy favith a nominal value of €1 each. All of thebau®s are fully
paid. Non-residents of Spain may hold shares aiel gabject to the restrictions described unéRestrictions on
foreign investmentof this Part XXII (“Additional Informatiors).

The ISIN number of the Existing Ordinary SharekSitN:ES0105025003. The New Ordinary Shares wilehee a
provisional ISIN number which upon Admission wik lbeplaced with the original ISIN number of the dfixig
Ordinary Shares.

Dividend and liquidation rights

Payment of dividends is proposed by the Board eoedors and must be authorised by the Sharehohteas
general meeting. Holders of shares participatei@h slividends from the date agreed by a generalimgee

The Spanish Companies Act requires each compaegntivibute at least 10% of its net income each t@arlegal
reserve until the balance of such reserve is etprivdo at least 20% of such company’s issued sbapéal. A
company's legal reserve is not available for distfion to its Shareholders except upon such conipany
liquidation. The legal reserve of the Company widlt exceed 20% of the share capital of the Compa@hg.
Company’s By-laws do not establish any reserveithabt available for distribution to its Shareleisl

According to the Spanish Companies Act, dividendy only be paid out of profits (after the necesseagsfer to
mandatory reserves or distributable reserves alydfdhe value of the Company’s net worth is restd as a result
of distribution would not be, less than its shapital).

In addition, no profits may be distributed unlelse amount of the distributable reserves is at legaal to the
amount of the research and development expensasleecas an asset in the Company’s balance sheet.

The Spanish Companies Act also requires the creafia non-distributable reserve equal to the armofigoodwill
recorded as an asset on the balance sheet arghthatount at least equal to 5% of such goodwilirlesferred
from the profit from each financial year to suchruistributable reserve until such time as the distributable
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reserve is of an amount at least equal to the gdasheorded on the balance sheet. If, in any gifreancial year,
there are no profits or there are insufficient jppsafo transfer an amount equal to 5% of the gothdetcorded on
the balance sheet, the Spanish Companies Act exqgthiat the shortfall be transferred from freeltrithutable
reserves to the non-distributable reserve.

In accordance with Article 947 of the Spanish Comuiaé Code, the right to a dividend lapses and ntev® the
Company if it is not claimed within five years aftebecomes payable.

Upon liquidation of the Company, Shareholders wdagdentitled to receive proportionately any assatsaining
after the payment of the Company's debts, taxesapdnses of the liquidation.

Company'’s indemnity from Substantial Shareholde@T liability and Shareholders’ reporting obligatio

The By-laws require any Shareholder to give notcéhe Company's Board of Directors of any acqigsitof
Ordinary Shares which results in such Sharehokkething a stake in the Company equal to or hidfeer 5% of
its share capital. Furthermore, together with thagice, such Shareholder must provide evidencetoftax
residence and status (i.e., such Shareholder modp a certificate issued by the relevant taharities of its
country of residence, indicating the following: @hat, according to the records of such authoritmsch
Shareholder is a tax resident of such country @pthé rate at which dividends from the Compang smbject to
taxation in the relevant country).

A Shareholder will be deemed to be a Substantiatedtolder if it holds a stake equal to or highant5% of the
share capital of the Company and either (i) is gtefrom any tax on the dividends or subject to texthe
dividends received at a rate lower than 10% (fes¢hpurposes, final tax due under the Spanish Nsidént
Income Tax Law is also taken into consideration(jipdoes not timely provide the Company with thiarmation
evidencing its equal or higher than 10% taxatiordimdends distributed by the Company in the tesaisforth in
the By-laws.

If a dividend payment is made to a Substantial &hader, the Company will be entitled to deductaamount
equal to the CIT liability levied on any dividendsibution paid to it, increased in the amount tlwace such CIT

is deducted, offsets the CIT expense derived fer @ompany under the Spanish SOCIMI Regime, from the
amount to be paid to such Substantial Shareholder.

For example, assuming that: (i) a gross dividen€Xd0 is due to a Substantial Shareholder, (ii)GHE rate
applicable to dividend distributions made to suahbs$antial Shareholder is 19% (in accordance with t
provisions of the Spanish SOCIMI Regime relatingliddend distributions to Substantial Shareholgarsd (iii)
the Company is subject to a 0% CIT rate on anyrmdy amount to be deducted from the dividend payne
such Substantial Shareholder, the indemnity amtutie deducted to such Substantial Shareholderbeilthe
following:

Gross Dividend: €100

Special Taxation: 100 x 19% = €19
Special Taxation CIT ExpenseQITst"): €19
Indemnity amount to be deducted (1”): €19
CIT tax base for the indemnityTbi"): €19
CIT Expense derived from the indemnitZ(Ti"): €0
Effect for the Company: C — CITst— CITi = 19 - 19= €0

The By-laws include provisions for this calculationcase of an eventual amendment of the CIT ngpéicable to
SOCIMils. In this event, the indemnity amount todexlucted from the amount to be paid to the Subatant
Shareholder will be calculated taking into accoimteffect on the income statement of the Compamy, (the
amount of the indemnity to be paid would be incega® reflect the taxation of the indemnity or atlyer cost for
the purposes of the Company CIT).

The purpose of providing the Company with the righimake these deductions is to offset any advienpact
resulting from the distribution of dividends to atfStantial Shareholder on the Company.

The Board of Directors may elect not to make thaseuctions in full or at all from dividend paymeritsa
Substantial Shareholder in the event that, aswutrelsmaking such deductions, the Company woulihbe worse
position than if it did not make them.

The Spanish General Directorate of Taxes (DGT) dwdirmed that any indemnity payment received fram
Substantial Shareholder will compute towards theCBO Regime requirement that at least 80% of the
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Company’s net annual income must derive from rein@dme and from dividends or capital gains in eespf
certain specified assets.

Provisions relating to Shareholders who are subj¢ota special legal regime applicable to pensiomds or
benefit plans

The By-laws contain certain information obligatiomish respect to Shareholders or beneficial ownéiGrdinary
Shares are subject to a special legal regime aiyblico pension funds or benefit plans (such asSERIThe
Company will have the ability to request from anya&holder or beneficial owner of Ordinary Shaneshs
information as the Company considers necessargefuluto determine whether any such person is subjea
special legal regime applicable to pension fund$emefit plans. Furthermore, according to the Byslathe
Company will be able to take any measures it desgmpsopriate to avoid any adverse effects to the gamy or its
Shareholders resulting from the application of lamsl regulation relating to pension funds or bérméns (in
particular, ERISA). The purpose of these provisiat® provide the Company with the ability to nmmse the risk
that Benefit Plan Investors (or other similar irtees) hold 25% or greater of any class of equitgnest in the
Company.

Shareholders’ meetings and voting rights

Pursuant to the By-laws, rules of the General 3tddders’ Meeting of the Company and the Spanish f@ones
Act, ordinary annual General Shareholders’ Meetiagsheld during the first six months of each fis@ar on a
date fixed by the Board of Directors. Extraordinggneral Shareholders’ meetings may be called &Bthard of
Directors whenever it deems appropriate, or atréggiest of Shareholders representing at least 3#eofhare
capital. Notices of all General Shareholders’ Maggiare published in the Commercial Registry’s diffiGazette
(Boletin Oficial del Registro Mercantiand on the corporate website of the Companyaat lene month prior to the
meeting. Once the shares are trading, noticesl|oGeheral Shareholders’ Meetings will be publistiedthe
Commercial Registry's Official Gazett8dletin Oficial del Registro Mercarnilon the corporate website of the
Company and on the website of the CNMV.

In addition, according to the Spanish Companiesahat the By-laws, if the Company offers to Shareébid the
possibility to vote by electronic means accesstblall Shareholders, the time limit for calling mdrdinary
Shareholders’ meetings may be reduced to at Iéastays before an extraordinary Shareholders’ mgefihe
decision to abbreviate the period between the aedalite and the extraordinary Shareholders’ meesirtg be
taken by a majority of not less than two thirdstlé voting capital represented in an ordinary ah@eneral
Shareholders’ Meeting, and remains in force untl later than the following annual General Sharebrsid
Meeting.

Action is taken at ordinary meetings on the follogiimatters: the approval of the management caatedy the
Directors, the approval of the annual accounts ftbenprevious fiscal year, and the applicationhef previous
fiscal year's income or loss. All other matters dam considered at either an extraordinary meetingtaan
ordinary meeting if the matter is within the auibyoof the meeting and is included on the agenda.

Shareholders will need to hold, at least, a nurobshares equivalent to the smaller of: (i) 500i@ady Shares of
the Company; or (ii) a number of Ordinary Shargsesenting 1/1000 of the Company’s share capitabyder to
be able to attend Shareholders’ meetings. HowShaireholders who do not reach this threshold meypgtheir
holdings and choose a proxy to represent themhdnetient a Shareholder does not reach such thdeahdl is
unable to group its holdings with those of otheargholders, such Shareholder will not be abletendtor vote at
Shareholders’ meetings, whether in person or byypr8hareholders who reach this threshold and sleddes with
voting rights are entitled to attend the Generargholders’ Meeting with the right to speak ancevmtovided that
such Shareholders holds the shares which haveatldor the threshold to be reached five (5) daysr o the
meeting.

Only holders of shares duly registered in the beoly records maintained by Iberclear, and its menentities,
at least five days prior to the day on which a @G@h8hareholders’ Meeting is scheduled and in tleemer
provided in the notice for such meeting, may att@nd vote at such meeting.

Any share may be voted by proxy. Proxies must beriting or in electronic form acceptable under Byelaws,
and are valid for a single General Shareholderstivig. Proxies may be given to any person, whebherot a
Shareholder. Proxies must specifically refer to @eneral Shareholders’ Meeting. A proxy may be kedoby
giving notice to the Company prior to the meetindpyp attendance by the relevant Shareholder anéwting.

Proxy holders are required to disclose any condifiéhterest prior to their appointment. In caseaflict of interest
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arises after the proxy holder’s appointment, sumhflict of interest shall be immediately disclogedthe relevant
Shareholder. In both cases, the proxy holder stadlexercise the Shareholder’s rights unless ttier laas given
specific voting instructions for each resolutionr@gspect of which the proxy holder is to vote omdieof the
Shareholder. A conflict of interest in this contexdy in particular arise where the proxy holdérigia controlling
Shareholder of the Company, or is another entitytroled by such Shareholder; (i) is a member lof¢ t
administrative, management or supervisory bodiethefCompany, or of a controlling Shareholder ootlaer
entity controlled by such Shareholder; (iii) is amployee or auditor, of the Company, or of a cdlitigp
Shareholder or another entity controlled by suchr&folder; or (iv) is a natural person relatechtzsé mentioned
in (i) to (iii) above.

A person acting as a proxy holder may hold a prfoasn more than one shareholder without limitatienta the
number of shareholders so represented. Where § padder holds proxies from several shareholdezsste will
be able to cast votes for a shareholder differdniy votes cast for another Shareholder.

Pursuant to the Spanish Companies Act, entitiederémg investment services may exercise votingsigh behalf
of their clients when the latter appoint them asxprholders. Financial intermediaries so appoimexy cast votes
for a shareholder differently from votes cast foother Shareholder.

The By-laws of the Company provide that, on thstfaall of an ordinary or extraordinary General rt8halders’
Meeting, the presence in person or by proxy of &malders representing at least 25.0% of its votizagjtal will
constitute a quorum. If on the first call a quorismot present, the meeting can be reconveneddgcend call,
which according to the Spanish Companies Act regquiro quorum. However, according to the Spanishpaoms
Act, a resolution in a general shareholders’ mgetinmodify the By-laws of the Company (includimgiieases and
reductions of share capital, bond issues, suppressir limitations on the pre-emptive right ovemwnghares,
transformations, mergers, spin-offs, global assigms of assets and liabilities and the transfethefregistered
address of the Company abroad), requires the meserperson or by proxy of shareholders reprasgrét least
50.0% of the voting capital of the Company on fratl, and the presence in person or by proxy efeolders
representing at least 25.0% of the voting capitéhe Company on second call. On second calln(ihé event that
less than 50.0% of the voting capital of the Conypamepresented in person or by proxy, such résalsimay only
be passed upon the vote of shareholders repregéniinthirds of the Company’s capital present @resented at
such meeting, and (i) in the event that more t6@&®% of the voting capital of the Company is repreed in
person or by proxy, such resolutions may be pasged the vote of shareholders representing an wthsolajority
of the Company’s capital present or representetict meeting. The interval between the first amdsécond call
for a general shareholders’ meeting must be at Bhkours. Resolutions in all other cases aregoisg a majority
of the votes corresponding to the capital stockgmeor represented at such meeting.

Under the Spanish Companies Act, shareholders whmtarily aggregate their shares so that the ahgibck so
aggregated is equal to or greater than the resdivioling the total capital stock by the numberDifectors have
the right, provided there are vacancies on the BadrDirectors, to appoint a corresponding proportof the
members of the Board of Directors (disregardingfthetions). Shareholders who exercise this rigay mot vote
on the appointment of other Directors.

A resolution passed at a general shareholders’ingeistbinding on all shareholders, although, ge@eral rule, a
resolution which is (i) contrary to Spanish lawtloe By-laws of the Company or the general sharefslaneeting
Regulations or prejudicial to the interest of tloenpany and is beneficial to one or more sharehslderthird

parties, or (ii) contrary to the public order, mas contested. In the case of resolutions refeiwad section (i)
above, the right to contest is extended to alledhalders representing at least 1/1000 of the stapital (provided
that they were shareholders at the time when tlewaet resolution was adopted), directors and @stexd third
parties. In the case of resolutions referred tedction (ii), such right is extended to all thershalders (even if
they become shareholders once the relevant resolhéis been adopted), directors and interestet! ghities). In
certain circumstances (such as a significant mzadifn of corporate purpose or change of the catpdiorm or
transfer of domicile to a foreign country), the Bigh Companies Act gives dissenting or absent klofders the
right to withdraw from the company. If this righere exercised, the company would be obliged tolase the
relevant shareholding(s) in accordance with thegutores established under the Spanish Companies Act

Shareholders’ right of information

The Ordinary Shares grant their holders the riflitiformation foreseen in the Spanish Companies astwell as
any other rights which, as special manifestatidrthis right of information, are gathered in thea8ish Securities
Market Act and in Law 3/2009, of 3 April, on strucal changes in corporationisefy 3/2009, de 3 de abril, sobre
modificaciones estructurales de las sociedades angites.
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Shareholder suits

Under the Spanish Companies Act, directors ardelimbthe Company, the shareholders and the credio acts
or omissions that are illegal or violate the By4aand for failure to carry out their legal dutieghwdiligence.

Under Spanish law, shareholders must bring actigasnst the directors as well as any other actgasnst the
Company or challenging corporate resolutions inpiteince where the Company is domiciled (curreibdrid,
Spain).

Registration and transfers

The shares of the Company are in book-entry forchae indivisible. Joint holders of one share niestignate a
single person to exercise their shareholders’ sightit they are jointly and severally liable to @@mpany for all
the obligations deriving from their status as Shalders, such as the payment of any pending cagaitisl.

Iberclear, which manages the Spanish clearanceettidment system of the Spanish Stock Exchanggstams

the central registry reflecting the number of skdreld by each of its member entitiest{dades participant¢ss

well as the amount of these shares held by beakfiginers. Each member entity, in turn, maintainsgsstry of the
owners of such shares. Since the shares of the &onare in registered form, an electronic sharehaldgistry

will be kept to which effect Iberclear shall reptwtthe Company all transactions entered into $glitareholders in
respect of its shares.

Transfers of shares quoted on the Spanish Stockdbges must be made through or with the participadf a
member of a Stock Exchange. Brokerage firms, afficitockbroker or dealer firms, Spanish credit tiesj
investment services entities authorised in otherniginber states and investment services entitiémsed by
their relevant authorities and in compliance with Spanish regulations are eligible to be membfttseoSpanish
Stock Exchanges. The transfer of shares may bedtubjcertain fees and expenses.

Restrictions on foreign investment

Exchange controls and foreign investments werd) wértain exceptions, completely liberalised by &dyecree
664/1999, of April 23, 1999 (Royal Decree 664/1998)conjunction with the Spanish Foreign Investinieaw
(Ley 18/1992), bringing the existing legal framelwamn foreign investments in line with the provissoof the
Treaty of the European Union.

Subject to the restrictions described below, fardigzestors may freely invest in shares of Span@hpanies as
well as transfer invested capital, capital gaing dividends out of Spain without limitation (sulijee applicable
taxes and exchange controls) and only need ta filetification with the Spanish Registry of Forelgrestments
maintained by the General Bureau of Commerce amelstments following the investment or divestitufeny,
solely for statistical, economic and administrajngposes. Where the investment or divestitureddarin shares
of Spanish companies listed on any of the SpantskkSExchanges, the duty to provide notice of aeifpr
investment or divestiture lies with the relevantitgrwith whom the shares in book-entry form haee deposited
or which has acted as an intermediary in conneetitimthe investment or divestiture.

If the foreign investor is a resident of a tax hgvas defined under Spanish law (Royal Decree 1980/ of 5
July), notice must be provided to the Registry ofdign Investments prior to making the investmastwell as
after consummating the transaction. However, pragification is not necessary in the following caise

* investments in listed securities, whether or naditig on an official secondary market, as well as
investments in participations in investment funelsistered with the CNMV; and

+ foreign shareholdings that do not exceed 50.0%hefdapital of the Spanish company in which the
investment is made.

Additional regulations to those described abovelyapp investments in some specific industries, udahg air
transportation, mining, manufacturing and salesvebpons and explosives for civil use and natioredértce,
radio, television and telecommunications. Thes&ictisns do not apply to investments made by Ekldents,
other than investments by EU residents in actwitédating to the Spanish defence sector or theufaaturing and
sale of weapons and explosives for non-military use

The Spanish Council of Ministers may suspend tloecafientioned provisions relating to foreign investits for
reasons of public policy, health or safety, eithenerally or in respect of investments in specifiegustries, in
which case any proposed foreign investments faliftgin the scope of such a suspension would bgstbo
prior authorisation from the Spanish government.
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Exchange control regulations

Pursuant to Royal Decree 1816/1991 of Decembed 2®] relating to economic transactions with nordeggs,

and EC Directive 88/361/EEC, charges, paymentsaosfers between non-residents and residents af 8psst be
made through a registered entity, such as a baakather financial institution registered with tBenk of Spain
and/or the CNMV éntidades registradasthrough bank accounts opened abroad with agorkank or a foreign
branch of a registered entity, in cash or by chggu@ble to the bearer. All charges, paymentsamsfers which
exceed €6,010, if made in cash or by cheque payabibe bearer, must be notified to the Spanisthaxge

control authorities.

Pre-emptive rights and increases of share capital

Pursuant to the Spanish Companies Act, shareholders pre-emptive rights to subscribe for any nbareas
issued by the Company via monetary contributiond fam any new bonds convertible into shares. Sueh p
emptive rights may be waived under special circamsts by a resolution passed at a general shaeekold
meeting or the board of directors (when the comparigted and the general shareholders’ meetihegdées to
the board of directors the right to increase thgitahstock or issue convertible bonds and waive-gmptive
rights), in accordance with Articles 308, 417, 58@5, 506 and 511 of the Spanish Companies AcbfAlse date
of this Prospectus, the Company has no converibéxchangeable bonds outstanding.

Furthermore, the pre-emptive rights, in any eveiit,not be available in an increase in share e meet the
requirements of a convertible bond issue or a mdérgahich shares are issued as consideration.righés are
transferable, may be traded on the SIBistema de Interconexion BursaiilMercado Continupand may be of
value to existing shareholders because new shagdmoffered for subscription at prices lower tipagvailing

market prices.

Capital increases excluding pre-emptive rights mesult from the delivery of new Ordinary Shares emthe
Management Stock Plan.

Reporting requirements

In addition to reporting obligations imposed on §ahtial Shareholders, pursuant to Royal Decre@/2867 of
October 19, 2007, any individual or legal entityoyby whatever means, purchases or transfers sivarels grant
voting rights in a company for which Spain is ldsts the home StatEgtado de origen(as defined therein) and
which is listed on a secondary official market tnev regulated market in the EU, must notify thievant issuer
and the CNMV, if, as a result of such transacttbe, proportion of voting rights held by that indiual or legal
entity reaches, exceeds or falls below a 3.0% ltoldsof the company'’s total voting rights. The fiosition
obligations are also triggered at thresholds o¥bahd multiples thereof (excluding 55.0%, 65.0%085 95.0%
and 100.0%).

The individual or legal entity obliged to carry dbe notification must serve the notification byane of the form
approved by the CNMV from time to time for such pase, within four business days from the date oitiwthe
transaction is acknowledged (Royal Decree 1362/2@8ms a transaction to be acknowledged within two
business days from the date on which such tramsadci entered into). Should the individual or legatity
effecting the transaction be a non-resident of IBpadtice must also be given to the Spanish RggistForeign
Investments maintained by the General Bureau ofr@eroce and Investments.

The reporting requirements apply not only to thechase or transfer of shares, but also to thosesaions in
which, without a purchase or transfer, the propartof voting rights of an individual or legal egtiteaches,
exceeds or falls below the threshold that triggeesobligation to report as a consequence of agghanthe total
number of voting rights of a company on the bakth@information reported to the CNMV and disclb$yy it.

Regardless of the actual ownership of the shamssinalividual or legal entity with a right to acgej transfer or
exercise voting rights granted by the shares, aydiredividual or legal entity who owns, acquirestmnsfers,
whether directly or indirectly, other securitiesforancial instruments which grant a right to acgqushares with
voting rights, will also have an obligation to rfgtthe company and the CNMV of the holding of angiigant

stake in accordance with the regulations.

Should the person or group effecting the transadt® resident in a tax haven (as defined by agpéc8panish
regulations), the threshold that triggers the @lan to disclose the acquisition or dispositiortled Company’s
shares is reduced to 1% (and successive multipbesdf).

The Company will be required to report to the CNIliVy acquisition of its own shares which, aggregaigdther
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with all other acquisitions since the last notifion, reaches or exceeds 1% of its share capitasfiective of
whether it has sold any of its own shares in tleesperiod). In such circumstances, the notificatrarst include
the number of shares acquired since the last catiifin (detailed by transaction), the number ofrehiasold
(detailed by transaction) and the resulting netling of treasury shares.

All members of the Board of Directors must reporbbth the Company and the CNMV any percentagenorer
of voting rights held by them at the time of becogor ceasing to become a member of the Board refckirs
within four trading days.

In addition, pursuant to Royal Decree 1333/2005Nofrember 11, 2005 (implementing European Directive
2004/72/EC), any member of the Board of Directarsenior managerglifectivog of the Company, as defined
therein and any persons having a close limkdqulo estrechpwith any of them must similarly report any
acquisition or disposal of the Company’s sharesyaéve or financial instruments linked to the Quamy's shares
regardless of the size, including information oe gercentage of voting rights which they hold assalt of the
relevant transaction within five business days.alidition, any member of the Board of Directors enisr
managersdirectivog of the Company, as defined therein must alsortepty stock based compensation that they
may receive pursuant to any of the Company’s corsgion plans.

The Spanish Companies Act requires parties toalisctertain types of shareholders’ agreementsaffesit the
exercise of voting rights at a general shareholderseting or contain restrictions or conditions tme
transferability of shares or bonds that are cofbleror exchangeable into shares. If shareholdeter énto such
agreements with respect to the Company’s shareg, rttust disclose the execution, amendment or ertercd
such agreements to the Company and to the CNMYV filmduch agreements with the appropriate comrakrci
registry.

Moreover, in accordance with Regulation (EU) N06/2B12 of the European Parliament and of the Cbwhdi4
March 2012 on short selling and certain aspectsreflit default swaps (as further supplemented ersé
delegated regulations regulating technical aspeetsessary for its effective enforceability and taoswee
compliance with its provisions), persons or ergiti@ving a net short position in relation to tteuesshare capital
of a company that has shares admitted to trading wading venue shall notify the relevant competarthority
where the position reaches or falls below a peaggnthat equals 0.2% of the issued share capitakatompany
concerned and each 0.1% above that. In additiojlslef any net short position reaching or fallibglow a
percentage that equals 0.5% of the issued shai@lcafpthe company concerned and each 0.1% alitatentust
be publicly disclosed before 15:30 on the followireping day.

In addition, on 19 December 2007 the CNMV issuectar 3/2007 setting out the requirements to be loye
liquidity contracts entered into by issuers withaficial institutions for the management of thesasiury shares to
constitute an accepted market practice and, therelfe able to rely on a safe harbour for the mep®f market
abuse regulations.

Share repurchases

Pursuant to the Spanish Companies Act, the Comipayyonly repurchase its own shares within cerfaiitd and
in compliance with the following requirements:

» the repurchase must be authorised by the Geneeaklsblders’ Meeting in a resolution establishing th
maximum number of shares to be acquired, the mimraod maximum acquisition price and the duration
of the authorisation, which may not exceed fivergdeom the date of the resolution; and

» the repurchase, including the shares already aedjaind currently held by the Company, or any peoson
company acting in its own name but on the Compahbgsalf, must not bring its net worth below the
aggregate amount of the Company’s share capitalegadireserves.

For these purposes, net worth means the amouritingsistom the application of the criteria useddiaw up the
financial statements, subtracting the amount ofigsrdirectly imputed to that net worth, and addthg amount of
share capital subscribed but not called and theeskapital nominal and issue premiums recordedhm t
Company’s accounts as liabilities. In addition:

» the aggregate nominal value of the shares directindirectly repurchased, together with the aggteg
nominal value of the shares already held by the fizmy and its subsidiaries, must not exceed 10%eof t
Company'’s share capital; and

» the shares repurchased must be fully paid-up. Arobase shall be considered null and void if (§ th
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shares are partially paid-up, except in the caséeaf repurchase, or (i) the shares entail anmyilla
obligations.

Treasury shares do not have voting rights or ecanaights (for example, the right to receive dividis and other
distributions and liquidation rights), except thght to receive bonus shares, which will accruepprtionately to

all of the Company's shareholders. Treasury sharescounted for purposes of establishing the quofam
General Shareholders’ Meetings as well as majovitying requirements to pass resolutions at General
Shareholders’ Meetings.

7. EMPLOYEES

As of the date of this Prospectus, the Group hasrdployees, nine of which are members of the Mamage
Team. As at 31 December 2014, the Group had 20osmes, consisting of the nine members of the Managé
Team, a further nine managers and line personmetvem clerical staff. In 2014, total amount of emyse benefits
expenses was €3,079 thousand, of which €2,968ahdusorresponds to wages, salaries and similaneggeand
€111 thousand corresponds to the Company’s lalmsis ¢social security).

8. WORKING CAPITAL

The Company believes that, taking into accounatadlable cash at the date of this Prospectud\été’roceeds to
be received by the Company from the Offering, taghogenerated from operations, and its accessds futom one
or a combination of the following actions:

* new financing raised against existing unencumbasseéts; and/or

* new financing raised against new assets acquirérvthe period; and/or
» opening of new credit lines; and/or

» refinancing of the Bridge Facility; and/or

» refinancing of Testa's indebtedness; and/or

» disposal of non-core assets,

the Company has sufficient working capital avadafar the Company’s present requirements and féeaat the
next twelve months from the date of this Prospectus

9. NO SIGNIFICANT CHANGE

Since 31 December 2014, apart from as describesgdtion 4.5 of Part XVI lanagement’s Discussion and
Analysis of Financial Condition and Results of Gyiiems'), there has been no significant change in tharfaal
or trading position of the Company.

10. RELATED PARTY TRANSACTIONS

The Company undertakes all transactions with leted parties on an arm’s length basis and in decare with the
terms and conditions stipulated in the relevaneagrents.

The Group’s “related parties” are considered taH® Company's shareholders, the Management Teanthaird
close relatives, and the entities over which keypagament personnel may exercise significant inflaesr control.
Seven of the Company’s employees are currently @yedlby MAGIC Real Estate.
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Details of transactions considered material givegirtvalue or relevant due to their relationshiphvihe Company
are as follows:

Name of company, direci Name or company or related Amount (thousand
or executive party Nature of relationship of euros)
MAGIC Real Estate, MERLIN Properties, SOCIMI MAGIC Real Estate S.L. sublets half a floor of 43
S.L. S.A. office space to MERLIN Properties, SOCIMI

S.A. This sublease was entered into in 2013 by
MAGIC Real Estate SL, Tree Inversiones
Inmobiliarias SOCIMI S.A. and Bosque
Portfolio Management.

11. MATERIAL CONTRACTS

The following is a summary of the material contsa@ther than contracts entered into in the orgicaurse of
business) which have been entered into by the Coyngiace incorporation and any other contracts kwtiave
been entered into by the Company which containmnyision under which the Company has any obligato
entitlement which is or may be material to the Campat the date of this Prospectus.

11.1  Underwriting Arrangements

On 15 July 2015 the Company entered into an Engbsth underwriting agreement with respect to the
Underwritten Shares with the Managers and BNP PA¥SIEBecurities Services, Sucursal en Espafia, astAgen
Bank. (the Underwriting Agreemerit).

Subject to the terms set forth in the Underwritizngreement, each Manager has severally, but notlyoiror
jointly and severally, agreed to subscribe for tieeximum number of Underwritten Shares set forthosfip its
name in the following table if, following the distionary allocation period, any Underwritten Sharesain
unsubscribed:

Percentage of Total

Manager Number of Underwritten Shares Underwriting Commitment
Morgan Stanley 37,896,290 29.50%
Goldman Sachs International 19,269,300 15.00%
J.P. Morgan 16,700,060 13.00%
UBS Investment Bank 9,634,650 7.50%
Credit Suisse 9,634,650 7.50%
Banco Santander 7,707,720 6.00%
Bankinter 3,853,860 3.00%
BNP PARIBAS 3,853,860 3.00%
Crédit Agricole CIB 3,853,860 3.00%
Société Générale 3,853,860 3.00%
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Percentage of Total

Manager Number of Underwritten Shares Underwriting Commitment
BBVA 2,569,240 2.00%
CaixaBank 2,569,240 2.00%
Mediobanca 2,569,240 2.00%
Kempen & Co 2,569,240 2.00%
Fidentiis 1,926,930 1.50%

Total Underwritten Shares and Total

128,462,000

Underwriting Commitment 100%

(1) Bankinter, S.A. will carry out all its markegjractivities and selling efforts pursuant to theddnwriting Agreement through its wholly owned
subsidiary Mercavalor S.V., S.A.

Further details of the Underwriting Agreement aeait in section 3 of Part XIX itie Offering).
11.2 The BBVA Lease Agreement

See section 3.3 The BBVA Lease Agreemyrif Part XIV (“The Asset$ of this Prospectus.
11.3  Audit Services

Deloitte, S.L. is providing audit services to thentpany and its subsidiaries. The Company's Audited
Consolidated Financial Statements are preparecciordance with IFRS-EU.

The audit fees charged by Deloitte, S.L. are nagedi annually and are set forth in Deloitte, S.latmual
engagement letter.

11.4  The Investment Agreement
See section 1 Acquisition of Testa of Part X (“Acquisition of Testa of this Prospectus.
12. GOVERNMENTAL , LEGAL OR ARBITRATION PROCEEDINGS

There have been no governmental, legal or arlwtvgproceedings (including any such proceedings hwiie

pending or threatened of which the Company is awahering the previous 12 months from the datehis t
Prospectus which may have, or have had in the tguaest (covering the 12 months preceding the dathis

Prospectus) significant effects on Company’s fir@nmosition or profitability.

13. INFORMATION ON HOLDINGS

Save as disclosed in section 2 of Part Xhf@grmation on the Group the Company, as at the date of this
Prospectus, the Company does not hold a propasfioapital in any undertakings.

14. REAL ESTATE ACQUISITIONS

See Part XIV (The Asset3 and Part XVI (‘Management'’s Discussion and Analysis of Financiahdition and
Results of Operatiofisfor an overview of the Company’s real estatelasitjons.

15. PROPERTY, PLANT AND EQUIPMENT

Save for the real estate assets set out in Part(Xke Asset$ and Part XVI (‘Management's Discussion and
Analysis of Financial Condition and Results of Gytiens), the Company does not own any premises or other
real estate as at the date of this Prospectus@srobt own any plant or equipment.

16. EXPENSES

The total costs and expenses (exclusive of VAT pofincidental to, the Offering and Admission pdgaby the
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Company are estimated to be approximately €33.komi{on the basis of a €1,033,696,000 Offering).
17. GENERAL

Where information has been sourced from a thirtlyghis information has been accurately reproduSedfar as
the Company is aware and is able to ascertain fndonmation provided by that third party, no fattave been
omitted which would render the reproduced infororainaccurate or misleading.

There are no patents, intellectual property rightgnces, industrial, commercial or financial gawcts or new
manufacturing processes which are or may be mhteriae Company’s business or profitability.

There have been no interruptions in the businetiseo€ompany, which may have or have had in thegaince
incorporation to the date of the publication ofstRirospectus a significant effect on the finanpa@dition of the
Company or which are likely to have a material @ffan the prospects of the Company for the nexhagths.

Save as disclosed in Part IRfsk Factor®) and section 7 of Part XI [fiformation on the Group, the Company
is not aware of any trends, uncertainties, demaoat®mitments or events that are reasonably likelhdve a
material effect on the prospects of the Companwfdeast the current financial year.

The Consolidated Financial Statements set out @ Ahnex 1 (Historical Financial Informatiof) do not
constitute full accounts within the meaning of 8ganish Companies Act. Therefore, the Company'g@sdave
not made a report under the Spanish CompaniesoAeify complete financial year.

18. DOCUMENTS ON DISPLAY

Copies of the documents referred to below will kailable for inspection in physical form betwees tiours of
9.30 a.m. and 5.30 p.m. (Madrid time) on any wegk@&aturday, Sundays and public holidays excepredhe
Company’s registered office up to Admission:

» deed of incorporation of the Company;

« the By-laws of the Company (which are also avadaldt the webpage of the Company
(www.merlinproperties.cojm

Regulations of the General Shareholders’ MeetineguRations of the Board of Directors, and Regutetiof
Internal Conduct in the Capital Markets (which aftgo available at the webpage of the CNMV (www.creay
and at the webpage of the Companww{v.merlinproperties.cojrand;

» this Prospectus (which, will also be available la¢ webpage of the CNMV (www.cnmv.es) and,
following Admission, at the webpage of the Compémyw.merlinproperties.coim

» the Consolidated Financial Statements; and

» certificate of the resolutions approved by the Gahshareholders’ Meeting and the Board of Directafr
the Company in connection with the capital incresse the Offering.

Documents referred to in (i) to (v) above will alse available for inspection in physical form a¢ 8NMV's
premises at Edison 4, 28006 (Madrid) or Paseo dei&d9, 08007 (Barcelona).
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PART XXIV: DEFINITIONS

The following definitions shall apply throughoutghProspectus unless the context requires otherwise

[72)

“ACQUISITION" ..o s the acquisition by the Company, in several phaskethe entire
stake in Testa owned by Sacyr;

“CAAMISSION .. o the listing of the Ordinary Shares on the $aStock Exchange
and quoting of the Ordinary Shares through the S{BEtema d¢
Interconexion Bursétil or Mercado Continuof the Spanish Stock
Exchanges;

“ADR L RevPAR rate;

CAEB ... ———— Asociacion Espafiola de Banca;

“Agent BanK............ccceieiiiiiiiiiiiiee s BNP PARIBAS Securities Services, Sucursal enaBap with

registered address in Calle Ribera del Loira 28428Vadrid;

“Annual Bonus’

raral bonus to which all employees of the Comparg; ar
principle, entitled;

“Annual Restricted Bonus...........cccccoeeevneenee.

annual restrictedonus, to which only members of the
Management Team are entitled;

“Annual Running Cost8...........ooeevvvvvvvviininnnn, .

running cost$ the Company including, among other things,
personnel expenses of the employees of the Compadythe
Group (other than the Management Team), audit esqeregal
tax and labour advisers, appraisers expensese affists, propert)
management fees, housekeeping, bookkeeping, texmnses
remuneration of the Board of Directors, and tratisaccosts
associated with new acquisitions ultimately not pteted and/or
assets sales ultimately not completed;

“Annual Total Overheads.............ccceeeveenneen.

the annual tabakrheads of the Company, which will be set at{the
higher of (a) 6.0%. of the Company's consolidatedl ®r (b)
0.6% of the Company’s consolidated EPRA NAV pluy aash
balance available at the Company’s consolidated lend will be
calculated over the year-end metrics of the Compavith
reference to its consolidated financial statementtlie relevant
year;

“AQS Trading DAy .....cccceeeeevvviiiiiiiiiiiieeeeeenn .

a day which the Spanish Stocks Exchanges are opened
available for making trades;

CASSEES. . ————

the Group’s assets from time to time;

“Audit and Control Committe®&............c....o...d

the audit and control cuoittee of the Company as described| i
section 8.5 of Part XIll @irectors and Corporate Governarige

“Audited Consolidated Financial Statemetfits

the Company’s audited consolidated financidbimation for the
period from incorporation (being 25 March 2014)otigh 31
December 2014 prepared in accordance with IFRS-EU;

“Banco Santander

BanBantander, S.A.
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“Bankinter”

Bankinter, S.A.

“ B BVAH

Banco Bilbao Vizcaya Argentaria, S.A.;

“BBVA Lease Agreemeit.........c.cccuveeennneenn.

the lease agreptmeentered into by Tree and BBVA on
September 2009 and 29 July 2010 in relation tdtiee portfolio;

“Beneficiaries

.members of the management team annually desigriatethe

Remuneration and Nominations Committee of the Compa
order to participate in the Management Stock Plan;

“Benefit Plan Investot..........ccoovvveiieneeinnnn. .

(a) an emyse benefit plan (as defined in section 3(3) of &8I
subject to Title | of ERISA, (b) a plan describeu section
4975(e)(1) of the Code to which section 4975 ofGloele applies
or (c) any other entity whose underlying assetddcba deemed t
include plan assets by reason of an employee beplafis or &
plan’s investment in the entity within the meaniofythe Plan
Asset Regulations or otherwise;

“BORME’

the Spanish Commercial Registry Officialz&ite Boletin Oficial
del Registro Mercanfj

“Board of Director$

the bdaof directors of the Company;

“Bosqué

Bosque Portfolio Management, S.L., a canyp incorporateq
under the laws of Spain with its registered offatePaseo de |
Castellana 42, 28046 Madrid (Spain);

“Bridge Facility”

cfity agreement entered into between the Compaay,
borrower, Goldman Sachs International, J.P. Morgamited and
Morgan Stanley Bank International Limited, as maedalead
arrangers, and Goldman Sachs International Barfk, Morgan
Securities plc and Morgan Stanley Senior Funding., | as
lenders, for an aggregate amount of €500 millionomer to
finance the acquisition of 25.1% of the sharesata;

“Business Stratedy...........ccccvvvvviiiiiiiiinneneeen, L.

the dBp’'s business strategy to be implemented by
Management Team;

D

the

to

“BY-laWS oo the by-lawsHstatuto} of the Company, as amended from time
time;

“CAGR ... e compound annual growth rate;

“CaixaBank ... CaixaBank, S.A.;

“Calculation Date&

theatd falling 10 Madrid business days after the date
preparation of the annual statements of the yeavhich the key
hurdles are measured;

“Cash Resulting from the Testa Equity
Restructuring’

.Capital Increase, after the Testa Share Capitau®exh and the

the remaining €186,047,782.45 resulting from thestdeShare

payment of the Extraordinary Dividend, to be usgdTlesta for

investments or general corporate uses and to gagdction costs
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CCBDY ittt e central business district;

“CBRE' ... e CBRE Valuation Advisory, S.A., which pides commercial reg
estate services and valued Testa's assets (other ttie land
plots) as of 31 March 2015;

T e —————————— Spanish corporate income tax;

“Clearstreant

. Clearstream Banking, société anonyme;

“CNBV .. e Comision Nacional Bancaria y de Valores”

CCNMV L Comisién Nacional del Mercado de Valorése Spanish securitig
market regulator;

“COUE ..ttt e US Internal Revenue Code of 1986 nasraled;

“Consolidated Financial Statemerits.

the Company’'s Audited Consolidatéidancial Statements for th
period of nine months and seven days ended 31 Denef014
and the Company's Unaudited Interim Condensed GCiolased
Financial Statements for the three month periocedrgll March
2015;

“Co-Bookrunners$

Ban8antander, S.A., Bankinter, S.A.; BNP PARIBAS; dire

Agricole Corporate and Investment Bank and Socéérale;

“Co-Lead Managers..........ccccccveeiiieeeeeeeennnn, .

Banco dlo Vizcaya Argentaria, S.A., CaixaBank, S.
Fidentiis Equities, Sociedad de Valores, S.A., Kemf Co N.V.
and Mediobanca - Banca di Credito Finanziario S;p.A

“Company’s Valuation Repoft..............ccce....

valuation report issuleg Savills, dated July 2015, in relation
the valuation of the Group’s Assets as of 31 Deamn2b14;

“Commercial Property Asséts

(i) office propertiegji) retail (shopping centres, retail par
including big box properties (i.e., retail storésitt occupy large
warehouse-style buildings) on a selective basis, laigh street
retail properties (i.e., retail stores locatedhie primary busines
and retail streets of a city, such as top fashioatiques) on g
selective basis); (iii) logistics, including indtiat properties; (iv)
prime urban hospitality assets (urban hospitalityets located il
prime locations); and (v) other commercial reab&siproperties
which are expected to represent a limited percentafg Total
GAV,;

to

ks

1)

)

“Company

MERLIN Properties, SOCIMI, S.A., incorporatedder the lawsg

of Spain, with registered office at Paseo de ladlasa 42, 28046

Madrid, Spain;

D

“Controlled Persofl........ccocceveeveeiviiieiieeeinnee, .

persibrat is controlled by a member of the ManagemeatTe

“Controlling Persori

any pensqother than a Benefit Plan Investor) that
discretionary authority or control with respecttbhe@ assets of th
Company or that provides investment advice for ea (firect or
indirect) with respect to such assets or an “afflf (within the
meaning of the Plan Asset Regulations) of suchrsope

nas
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“Control Shares............ccoooviiiiiiiiieeeeeeee, .. ,B885,898 shares in Testa which are to be transfawethe
Company by Sacyr on or before 29 July 2015;

B OTo] 1= segment with real estate assets, wisttabilised long-term cash
flow stream derived from leases and low capital eexfiture
needs, which are easier to finance and generaliynand the
lowest capitalisation rates;

“COrE PIUS....coo e segment with assets of good quality, normapresenting to an
investor the opportunity to increase the asset/sstment yield
through some event (for example, the asset migh¢ ls@me
scheduled vacancy or leases rolling over which di@ive the
owner the opportunity to increase rents) as wellssets which
can benefit from some upgrades or renovations bighwthe
investor can then command higher rents and imgteveturns;

“Crédit Agricole CIB' .........ooovvvviiiiiiiieeeeee, . Crédit Agole Corporate and Investment Bank;
“Credit SUISSE ..vvviiiiiiiieeeicceveie e .Credit Suisse Securities (Europe) Limited;
“Delegated Managemeht.........cccceeeveeeeeenenne. . the ultimate nagrement by MAGIC Real Estate pursuant| to

certain agreements entered into with third partésssets undeg
management owned by investment vehicles;

=

“Delivery Daté.........cccooeviiieeiiiiiiiiiiieie e .date of delivery of the Awarded Shares and Sharegléhds,
which will be established on the fifth anniversaof the
Calculation Date;

“DEIOIME ... e Deloitte, S.L.;

B B 11 (=101 (o =SSR the directors of the Company, whose namest dise date of this
Prospectus are set out in Part XllID{tectors and Corporate
Governanc¥;

B i —————— European Commission;

ECB ittt —————— European Central Bank;

“Eligible Shareholders.............cccccceeiiieeieeeen, . shareholdeassof 23:59 (Madrid time) on the Record Date, ek¢ep

as otherwise provided who will be granted one fiemble
Preferential Subscription Right for each Existingdi@ary Share
held by such Eligible Shareholders on that date;

“EPRA e e European Public Real Estate Associatiamrther information o
the EPRA, as well as the EPRA Reporting Best Rmacti
Recommendations (August 2011) are available at \wpra.com;

“EPRA NAV ...t s the net asset value of the Company adjusteddade properties
and other investment interests at fair value ardueing certain
items not expected to crystallise in a long-ternvegiment
property business in accordance with guidelinesedsby the|
European Public Real Estate Association (Augustl2@drsion
only), unless otherwise agreed by the Company;

CBRISA .. e US Employee Retirement Income Securitydd 974;
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European Union;

B o | G =T U (o SR the currency introduced at the start of thedtistage of the
European economic and monetary union pursuant éoTtieaty
establishing the European Community as amended;

“EUrOClear ....ocoeiiiie e Euroclear Bank, S.A./N.V. (operator of the @&alear System);

“Extraordinary Dividend

the payment of extraordinary dividend by Testa for an amo
of €527,724,351.16, giving the right to Testa'srshalders tg
receive €4.57 per share;

unt

“Existing Ordinary Share%

the ordinary shaéthe Company, excluding the New Ordina
Shares;

Ary

“Fees obtained from Third Partiés

fees obtained by the Compamyrfithird-party investors;

“Fidentiis”

Fidentiis Equities, Sociedad de Valores,.S.A

“First Delivery’

.date of delivery of the Control Shares;

“Framework Agreemerit

framework agmeent entered into between Testa and Sacy
govern the relationships between the Testa Groupthe non-
Testa Group companies of the Sacyr Group;

“Full ERV Yield”

i calculated dividing annualised estimated reveaiay value
(ERV) of rents with 100% occupancy rate for eacketislass, by
implied enterprise value for the Acquisition (€%4million),
allocated by the Company to each asset class. Asedd
estimated reversionary value of rents have beeouleaéd ag
estimated market rent at 31 March 2015 with 100%upancy
rate, multiplied by 12;

“GDP” or “Gross Domestic Produtt

the market value of all officiplirecognised final goods arn
services produced within a country in a given gkabtime;

d

“General Shareholders’ Meetirig

the general meeting of the&holders;

“ GLAH

. gross leasable area;

“Goldman Sach’s

..Goldman Sachs International;

“GOPPAR

gross operating profit;

“GRI” or “Gross Rental Income

gross rental income;

CGRM i ————— gross rental margin;
B ] (01U o the Company together with its consokdasubsidiaries;
B L the Harmonised Index of Consumer Prioésthe Eurozong

excluding tobacco;

“High Water Mark Outperformancé

the amount by which the sum of (e EPRA NAV of the
Company on 31 December of the relevant year andh@)otal
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dividends (or any other form of remuneration otrilisition to the

Shareholders) that are paid in such year or inpaegeding year

since the most recent year in respect of which aadament
Stock Plan was payable exceeds the Relevant Higkriark;

o

137

“IDErClear ......ovveeeee e s the Spanish securities clearance and seftlesystem Sociedad
de Gestion de los Sistemas de Registro, Compensagi
Liquidacion de Valores, S.A.

ACRY e interest coverage rate;

“IFRS-BEU” International Financial Reporting Standards aalopted by thg
European Union;

B International Monetary Fund;

“Implied Passing Yieldl..............cccceeeiiineeeeenn, .

it is calctda dividing annualised gross rents for each adass
by implied enterprise value for Testa (€3,473 )i, allocated by
the Company to each asset class. Annualised geosal income
has been calculated as the GRI for the month ei3detarch
2015 multiplied by 12, except adjusted for asselschvtenant
have left following 31 March 2015;

“Initial Admission”

thetial admission of the Company’s Ordinary Sharesrading
and listing on the Spanish Stock Exchanges, whictired on 3(
June 2014;

“Initial Issue”

.the initial public offering of the Company’s Ondiry Shares;

“Initial EPRA NAV”

the Naitoceeds of the Issue;

“Intercompany Loari

the interapany loan pursuant to which Sacyr owed to Téwstg
amount of €952,693,000, fully repaid by the setaffthe amount
of the loan with the Extraordinary Dividend andtpzfrthe amount
received by Sacyr by virtue of the Testa Sharet@aReduction;

Lt

“investors

investors in the New Ordinary Shares and Breferential
Subscription Rights;

“Investment Agreemeit...........ccoeeeiiienneinnns, .

agreement da8&June 2015, entered into between the Com
and Sacyr for the acquisition by the Company, wess phases
of a 99.6% stake in Testa;

bany

uISINH

International Security Identificatidlumber;

“Joint Bookrunners

CredituiSse Securities (Europe) Limited, Goldman Sa
International, J.P. Morgan Securities plc, Morgdan&y & Co.
International plc and UBS Limited;

chs

“J.P. Morgar?

.J.P. Morgan Securities plc

“Kempen & CO

ekpen & Co N.V,;

“Legacy Mandates

the nuates pursuant to which the MAGIC Contracts
Employees will devote part of their time to the ewysion and
management of certain assets ultimately manag&dAsylC Real

ey
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Estate by virtue of certain agreements on Delegitadagemen
and on Separate Accounts Management;

“leveragé or “gearing’

calculated the borrowings secured on an individual asset

percentage of the market value of that asset, eratjgregate

borrowings of a company as a percentage of the ehadue of
the total assets of the company (also referredstiman-to-valug
or LTV ratio). In the Business Strategy contextamgeg refers tg
the use of various financial instruments or borrdveapital to
increase the potential return of the asset podfoli

“ LTV"

loan-to-value;

“Madrid Al Office Facility Agreemerit

€70 million ten-year loan facility thi Banco Santander signed
MERLIN Oficinas on 7 October 2014 in relation to tal Al
Office;

“MAGIC Contracts Key Employeés

Mr. Ismael Clemente, Mr. Migu@llero, Mr. Luis Lazaro and M,

Miguel Ofiate;

“MAGIC Kingdon’

MAGIC ikgdom, S.L., investment vehicle through which
members of the Management Team hold 1,124,999 ang
Shares;

“MAGIC Kingdom Shares.

the 750,000 Newdary Shares that MAGIC Kingdom h
committed to subscribe and pay for in the Offering;

“MAGIC Real Estaté............ccooovvveiveinieennnnn. .

MAGIC ReBbktate, S.L., a company incorporated under the
of Spain, with its registered office at Paseo de€éstellana 42
28046 Madrid (Spain);

“Management Committée...........ccceeeeeeeeeennn.

the management committee of the Company as dedciiiig
section 1.1 of Part XII The Management Tedmn

“Management Stock Plah..........cccceeeeeeeeeennn.

the variable remevation incentive linked to Ordinary Shares
the Company to which the Management Team is edtitle

“Management Tearh

Mr. Isnia@lemente, Mr. David Brush, Mr. Miguel Ollero, M
Enrique Gracia, Mr. Luis Lazaro, Mr. Miguel Ofat®r.
Francisco Rivas, Mr. Fernando Ramirez and Mr. Ma@&cia
Casas;

“Managers

the Joint Bookrunners and the Co-Lead Managers

“Marineda Facility Agreemerit.............ccccce.,

ten-year loan facility €133.6 million entered into with certa
entities belonging to the Allianz Group on 19 Fetoyu2014 for
the acquisition of Marineda;

AS a

the

=]

AS

aw

of

“May Capital Increase.

rights issoé 614 million of the Company, successful in M
2015.

“Mediobancd

.Mediobanca - Banca di Credito Finanziario S.p.A.;

“MERLIN Logistica”

MERLIN ptstica, S.L.U., a company incorporated under
laws of Spain with registered office at Paseo d€datellana 42

the

28046 Madrid (Spain);
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“MERLIN Oficinas” ... .

MERLINfiGinas, S.L.U., a company incorporated under &vesl

of Spain with registered office at Paseo de la €llasia 42, 28046

Madrid (Spain);

D

“MERLIN Retail”...........

MERL Retail, S.L.U., a company incorporated under lthes

of Spain with registered office at Paseo de la €lasia 42, 28046

Madrid (Spain);

D

“Mezzanine Facility Agreemeht....................

a mezzanine facility agresry governed by Spanish law, ente
into on 23 September 2009 between a syndicate nainding
entities, for a maximum amount of €112,173,576tf@ purpose
of partially financing the acquisition price of ti@ee Portfolio
and the payment of any fees, commissions, costgstand
expenses related thereto (as amended and restag3 July 2010
and on 25 March 2014). All amounts due under theZdeine
Facility Agreement were fully repaid on 30 Decembet4;

red

“MOOTY'S ...

Moody's Investors Services Limited;

“Morgan Stanley...........

Mang Stanley & Co. International plc;

“New Ordinary Shares...........ccccceceeiiiieeeeeeenns .

new ordinaspares, each with a nominal value of €1, of
Company pursuant to the Offering;

the

“Net Proceeds........coeeeeviieiiiiiiiieeieeeeeen

.the net proceeds to be received by the Comparsupnt to the

Offering;

ENOI e ————— net operating income;

NRI e net rental income;

O (=] 1 [0 PSR the offering of 129,212,000 new ordinarprgs of the Compan
as described in this Prospectus;

“OPPOHUNISTIC ...evvviiiiii e .segment involving high risk real estate investmeRtsperties in

this segment typically require a high degree ofammmement o
involve investments in development, greenfield |laadd niche
property sectors;

“Ordinary Shares..........

thedmary shares of the Company, with a nominal vati€1
each;

PFIC

passive foreign investment company, &bower-tier PFICS”
refers to investment in subsidiaries and othertientithat arg
PFICs;

“Physical Occupancy Rate...............cceevveeene

the percentageuffaces in operation that are occupied;

“Placing Agreement..........cccccccceiiiieeeeeeenennn, .

the plagi agreement entered into by the Company and
managers named therein on 13 June 2014 in reladidmitial
Admission;

the

“Plan Asset Regulatioris

US DepartmeritL@bour regulation 29 C.F.R. Section 2510.

101 (as modified by Section 3(42) of ERISA);

3-
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“Preferential Subscription Rights

rights to subscribe for Newdary Shares to be granted
Eligible Shareholders and which may be exercisetisid in the
market during the preferential subscription period;

“Prime Market Yield

it represe the yield which an investor would receive when
acquiring a grade/class A building in a prime lama{CBD, for
example), which is fully let at current market v@hents. Prime
Yield reflects the level at which relevant trangats are being
completed in the market at the time but need neXaetly
identical to any of them, particularly if deal flag/very limited or
made up of unusual one-off deals. If there areshavant
transactions during the survey period, a hypothktield is
quoted, and is not a calculation based on partid¢tdasactions,
but it is an expert opinion formed in the lightroéirket conditions,
but the same criteria on building location and Hjation still

apply;

“Property Rental Business.

a business whistcarried on by a SOCIMI or a Group SOCIM

as the case may be, for the sole purpose of gamgregntal
income from properties and/or land in Spain or idgtSpain or
through its participation in Qualifying Subsidiasjeand, for the
purpose of this definition, such business of a grewe to be
treated as a single business;

“Prospectus

this document issued by the Company in relatmthe Offering
and admission of the New Ordinary Shares to tradingthe
regulated markets of the Spanish Stock Exchangésapproved
under the Prospectus Directive;

“Prospectus Directive

EuropeanriRanent and Council Directive 2003/71/EC of
November (and amendments thereto, including Direg
2010/73/EV);

“qualified institutional buyet or “QIB”

a qualified institutional buyer withithe meaning of Rule 144
under the US Securities Act;

“Qualifying ASsets.........ccoovvivviiiiiiiiiieee e, L.

purstido the SOCIMI Regime, the types of assets wimahst
comprise the assets portfolio of a SOCIMI and whiatiude the
following (i) urban real property to be leased;) (iand plots
acquired for the development of urban real prop@tpe leaseq
afterwards, provided that the development of sudpgrty startg
within three years as from the acquisition dated/an (iii)
participations in Qualifying Subsidiaries;

=

“Qualifying Subsidiarie$

(i) Spanish S@@$, (i) foreign entities with similar regimg
corporate purpose and dividend distribution regasea Spanisl
SOCIMI and (iii) Spanish and foreign entities whighain
corporate purpose is investing in real estate éwebbping rental
activities and that shall be subject to equal dinl distribution
regime and investment and income requirementstasusen the
SOCIMI Act;

“Record Datl.........ocuoeeviiiiiiieeeeeeeee e

.day of publication of the Offering in the BORME;

“Red BooK

RICS Valuation Standards;
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“RICS

Royal Institution of Chartered Survisjo

“REIT”

A real estate investment fund;

“Regulations of the Board of Directofs.........

the internal regulations of the Company's Board Difectors
applicable as of the date of this Prospectus;

“Regulation 3

.Regulation S under the US Securities Act;

“Relevant High Watermark.

at any time is thigtrer of (i) the Initial EPRA NAV, and (i) thg
EPRA NAV on 31 December (adjusted to exclude thepraceeds
of any issuance of Ordinary Shares during that)yefithe most
recent year in respect of which a Management SRiek was
payable;

137

“Relevant Member State

EEA jurisdictie that have implemented the Prospectus Direct

“Remaining Shares.........cccoovvvieeiviiiieiiiiinnnnn, .

76,248]2 additional Testa's shares, different than that@bd
Shares, to be delivered by Sacyr to the Companybefire 30
September 2015 and no later than 30 June 2016;

“Remuneration and Nomination Committée.

the remuneration and nomination committee hed Company as
described in section 8.5 of Part XllIQirectors and Corporate
Governanc¥;

reged matters of the Company, under applicable letiis;

the evolution of revenue per available rpom

tBeventh Edition of the Appraisal and Valuation Maln(or if it
has been replaced, its equivalent) published bySRIC

the New Hampshire Revised Statutesofaied, 1955;

Rule 144A under the US Securities Act;

.underwritten New Ordinary Shares that remain ucatied after
the additional allocation period;

1= 103 Sacyr, S.A., a company incorporatedeuride laws of Spain, with
registered address at Paseo de la Castellana &B6886 Madrid
(Spain);

EST: (03 G €] (0] o S .Sacyr together with its consolidated subsidiaries;

“SAREB ...t the Spanish Company for the Managememissits Proceeding
from Restructuring of the Banking Syste@otiedad de Gestidn
de Activos Procedentes de la Reestructuracion Baica

“SAVIllS ... Savills Consultores Inmobiliarios, S.A.;

“Second DEliVER).........uueiiiiieeiiiiieiiiiiees ..

datkdelivery of the Remaining Shares;

“SeCUNtieS ACL......ovieiie e

.U.S. Securities Act of 1933, as amended;
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“Senior Facility Agreemerit.

a senior facility agreement, governed by Spanigh émtered intg
on 23 September 2009 between a syndicate of fingresitities, ag
lenders, and Tree, as borrower, for a maximum amair|
€1,139,002,613 (as amended and restated on 292004, 25
March 2014 and 30 December 2014);

“Separate Accounts Managemént................

MAGIC Real Estate has managedcurrently manages certaj

separate accounts by virtue of several mandateseghinto in
2013 and 2014 with Blackstone, Deutsche Bank AGd
Brookfield Property Group;

“Settlement Date.........ccocovveieiiiiiieieeieeead ..

thihird Madrid Stock Exchange business day immedig
following the day on which the special stock exdpaitransaction
relating to the New Ordinary Shares allocated dyrithe
discretionary allocation period is carried out (sdate expected t
be 13 August 2015);

“Shareholdet

.a holder of Ordinary Shares in the Company;

“Shareholder Returfi..........coccovvviviieiieinnnen. .

the sum @) the change in the EPRA NAV of the Compa
during such year less the net proceeds of anydssbi©rdinary
Shares during such year; and (b) the total dividejod any othe
form of remuneration or distribution to the Shaielecs) that are
paid in such year;

“Shareholder Return Outperformance..........

the amount in euro by which the Shaider Return for the yes
exceeds the Shareholder Return that would haveupeddan 8%
Shareholder Return Rate;

“Shareholder Return Rate..........cccccoeeevneeenens

the ShareholdertiRe for a given year divided by the EPR
NAV of the Company as of 31 December of the immtetia
preceding year;

“Similar Law”

.any federal, state, local or non-US law or refjofathat is similar,

to the fiduciary responsible and/or prohibited saagtion
provisions of ERISA and/or section 4975 of the Cadéd/or laws

or regulations that provide that the assets oftbmpany could be

deemed to include “plan assets” of such plan;

“Sociedad de Bolsas.

Sociedde Bolsas, S.A. operator and regulator of the SIBE;

“SOCIMI i a listed limited liability company for insenent in the real esta
market Sociedad Andnima Cotizada de Inversién en el Marg
Inmobiliario);

“SOCIMI ACE it .Spanish Law 11/2009, of 26 October, as modifie&pgnish Law

16/2012, of 27 December;

“SOCIMI Regimé or “Spanish SOCIMI
Regimé

Spanish legal provisions applicable to a Spanis@ISD pursuant
to the SOCIMI Act;

“Sole Global Coordinatdr............cccvvveenveennnen.

Morgan Stanley;

“Spair’

the Kingdom of Spain;

In

an

tel

O

any

=

A

ad
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“Spanish Corporate Governance Cdde

the Spanish Unified Good Governancel€of Listed Companie
(Codigo Unificado de Buen Gobierno de las Socieda
Cotizaday;

S
ades

“Spanish GAAP.........cccooiiiiieeie e .

R0 Decree 1514/2007, of 16 November, approvingSpanish
General Accounting Plan (Plan General de Contaldand
sector specific plans, if applicable, and Royal leec1159/2010,
of 17 September 2010;

the Spanishtidaal Institute of Statisticsir{stituto Nacional dg
Estadistic;

the consolidatedt of the Spanish Companies Act adopted under

Royal Legislative Decree 1/2010, of 2 July, as ateen

Spanish Law 24/1988, of 28ly, on the securities market,
amended;

Madrid, Barcelorgilbao and Valencia stock exchanges;

square metres;

Standd&dPoor’s Rating Services;

the dain which the notarised deed of capital increaksging to
the Offering is granted before a Spanish notarychvis expected
to be 7 August 2015;

“Subscription Pricé

subs¢ign price of the New Ordinary Shares, which is &3
New Ordinary Share;

“Substantial Shareholdér...............cccoeevveenneen.

a shareholdertthalds a stake equal or higher than 5% of
share capital of the Company and either (i) is gptehom any tax
on the dividends or subject to tax on the dividersteived at 4
rate lower than 10% (for these purposes, finaldag under thg
Spanish Non Resident Income Tax Law is also takeo
consideration) or (ii) does not timely provide t@empany with
the information evidencing its equal or higher tHf)%6 taxation
on dividends distributed by the Company in the teset forth in
the By-Laws;

“Summary

the summary of this Prospectus set out it IRdrthis Prospectus;

“Target Returri

.the total annual leveraged return targeted by thmgany and a

further explained in Part Xl [fiformation on the Group of this
Prospectus;

B =TS - USRI Testa Inmuebles en Renta, S.A., a empmcorporated under th
laws of Spain with registered office at Paseo d€datellana 83
28046 Madrid (Spain);

“Testa GroUP.......coevvvvieeiiiiiiie e . Testa together with its consolidated subsidiaries

“Testa Share Capital Reductidn...................

the share capital reductian Testa for an amount (¢
€669,759,570.40, by means of a reduction of thevpare of the

the

A

2

ordinary shares from €6.00 to €0.20, by paying test@’s
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shareholde€5.80 per shar

“Testa Share Pledde..........ccccccceeiiiiieeeneennnnn. .

pledgeenvTesta’s shares, pledged by Sacyr as collaterah f

syndicated loan made to Sacyr Vallehermoso Paaticipes
Mobiliarias, S.L., in order to finance the acqudsit of a stake in
Repsol, S.A;;

“Testa 2012 Consolidated Financial
Statements

Testa’s audited consolidated financial statemamtghfe financial
year ended 31 December 2012;

“Testa 2013 Consolidated Financial
Statements

Testa’s audited consolidated financial statemamtghfe financial
year ended 31 December 2013;

“Testa 2014 Consolidated Financial
Statement’

Testa’s audited consolidated financial statemamtghfe financial
year ended 31 December 2014;

“Testa’s Valuation Reports..............ccceevevnes

valuation reportigted 14 July 2015 and 15 July 2015, issued by

CBRE and Instituto de Valoraciones, S.A., respetfivin relation
to the valuation of the Testa’s Assets as of 31dM&015;

“Termination Dat€’

.maturity of the Senior Facility Agreement;

“Total GAV' ..o total gross asset value of the Company's afsgtstime to time;

“Transfer TaX.......cccveeeiiiieeeiiiieeee e .Spanish transfer taxnjpuesto sobre Transmisiones Patrimonig
- ITP);

B =T 1LY A income tax treaty between the UnitedeStand Spain;

B = Tree Inversiones SOCIMI, S.A., a campincorporated under th
laws of Spain with registered office at Paseo d€datellana 42
28046 Madrid (Spain);

UBS ittt e UBS Limited;

“Unaudited Interim Condensed Consolidated
Financial Statements...........ccccovviviiieinneinness

.statements for the three month period ended 31HVR20L5;

the Company’s unaudited interim condensed congstlidénancial

“Unaudited Consolidated Pro Forma
Financial Information”

the unaudited consolidated pro forma income statenzad
balance sheet of the Company as of and for the thi@nth period
ended 31 March 2015;

les

e

“Underwriting Agreemerit

the English law derwriting agreement with respect to t
Underwritten Shares entered into between the Coynptre
Managers and BNP PARIBAS Securities Services, Satuen
Espafia as Agent Bank, on 15 July 2015;

“Underwritten Shares

128,462,00ew Ordinary Shares, being the difference betw
the aggregate number of New Ordinary Shares tosbaed
pursuant to the Offering (i.e. 129,212,000 New @ady Shares
and the MAGIC Kingdom Shares (i.e. 750,000 New @ady
Shares);

een

“United Kingdont or “UK”

the United KingdarhGreat Britain and Northern Ireland;
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“United State5or “US’ ..........coovviiiiiiieeeeeeens . the Uniteda&s of America, its territories and possessiong,|a
state of the United States and the District of Guia;

“US dollars.....eeeeeiiieeeei e e the lawful currency of the United States;

ST 1] o [ SR a person that is eligible for the benefitstug Treaty, and for U$
federal income tax purposes is a beneficial owrfeOinary
Shares that is:

\%4

(i) a citizen or individual resident of the Unit&tates;

(i) a corporation, or other entity taxable as apowation, created
or organised in or under the laws of the UnitedeStaany statg
therein or the District of Columbia; or

A%

(iii) an estate or trust the income of which isjeabto US federa
income taxation regardless of its source;

“Valuation Reports............cccovvvvvvviiiciiineeeenn, . the Cpamy's Valuation Report and Testa’s Valuation Regor

“Value Added..........ocoooeeiiiiiiiiiiiciiee e, .segment involving medium-to-high risk real estateestments
Properties in this category typically exhibit maeamnt or
operational problems, require physical improvemdegse-up
and/or suffer from capital constraints;

“VAT” or “Value Added TaX.............ccevvrrnnns Spanish value added(tenpuesto sobre el Valor Afiadido — I\/A
WTCAP e World Trade Centre Alameda Park;
“YIBIA a measure of return on an asset ledtmli as the income arising

on an asset expressed as a percentage of thectmalof the
asset, including costs.

For the purpose of this Prospectus, referenceseéa@ender include the other gender.

Any references to any provision of any legislatimnregulation shall include any amendment, modificg
re-enactment or extension thereof for the timedpaimd unless the context otherwise requires oiifsggecshall be
deemed to be legislation or regulations of Spain.
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Mr. Ismael Clemente, duly authorised pursuant éorésolutions approved by the Shareholders of tirapgany on
1 April 2015, and by the Board of Directors of tBempany on 15 July 2015, signs this Prospectusadrid, on
16 July 2015.

MERLIN Properties, SOCIMI, S.A.
Mr. Ismael Clemente
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ANNEX 1: HISTORICAL AUDITED CONSOLIDATED FINANCIAL  STATEMENTS FOR MERLIN
PROPERTIES, SOCIMI, S.A. AND ITS SUBSIDIARIES FOR THE PERIOD OF NINE MONTHS AND
SEVEN DAYS ENDED 31 DECEMBER 2014

F-2



ANNEX 7: FORM OF INVESTOR LETTER
Form of
Investor Letter for United States investors
You must review, sign and return this Investordreth the addresses set forth below by fax or d:mai

MERLIN PROPERTIES, SOCIMI, S.A.
Paseo de la Castellana, 42

28046 Madrid

Spain

Fax no.: +34 91 787 55 40

Email: info@merlinprop.com

Attention: Company Secretary

Note: the subscription period closes on 1 Augudisiit 1 August 2015 falls on Saturday, which is nbuainess
day in Spain, and, therefore, Subscription Rigltsnot be exercised on such date. Additionally, youstodian may
have an earlier cut-off date.

[Letterhead of Qualified Institutional Buyer

To: MERLIN PROPERTIES, SOCIMI, S.A.
Paseo de la Castellana, 42

28046 Madrid

Spain

The Managers named in the Prospectus
2015
Ladies and Gentlemen:

In connection with our proposed exercise of anygoeatial subscription rights $ubscription Rights’) with respect
to the new ordinary shares (thbléw Share$, and together with the Subscription Rights, tf&ecurities) of
MERLIN Properties, SOCIMI, S.A. (theCompany"), we confirm that:

1. We, and any account for which we are exercisingShbscription Rights, are, and at the time of amghs
exercise of Subscription Rights and receipt of N&vares by us will be, a “qualified institutionalyleu” (a
“QIB”) within the meaning of Rule 144A under the U.8c&rities Act of 1933, as amended (tseCurities
Act”).

2. We understand and acknowledge that the Securige hot been, and will not be, registered under the
Securities Act or with any securities regulatoryhauty of any state or other jurisdiction of thenitéd
States, and that they may not be offered, soldscsilied for, pledged or otherwise transferred xerased,
as applicable, directly or indirectly, in the Unit8tates, other than in accordance with paragrdpotv.

3. As a purchaser in a private placement of secutiiashave not been registered under the Secubitigave
are exercising the Subscription Rights for our @eoount, or for the account of one or more oth@&sG@br



which we are acting as duly authorised fiduciaryagent with sole investment discretion with resgect
each such account and with full authority to make acknowledgments, representations and agreements
herein with respect to each such account, in eask for investment and not with a view to any el
distribution (within the meaning of the U.S. seties laws) of any Securities.

If, in the future, we or any such other QIB for wlniwe are acting, as described In paragraph 3 aboany
other fiduciary or agent representing such inveslecide to offer, sell, pledge or otherwise transiny
Securities, we and it will do so only (i) pursuantan effective registration statement under theuBges
Act, (ii) to a QIB in a transaction meeting the uggments of Rule 144A, (iii)) outside the Unitedates
pursuant to Rule 904 under Regulation ggulation S) under the Securities Act in an "offshore
transaction" as defined in, and in accordance Wiyulation S (and not in a pre-arranged transaction
resulting in the resale of such Securities intollhéed States) or (iv) in accordance with Rule Lader the
Securities Act and, in each case, in accordandeamy applicable securities laws of any state ritoey of
the United States and of any other jurisdiction. Widerstand that no representation can be madethe t
availability of the exemption provided by Rule l4dder the Securities Act for the resale of Seasitive
also shall notify such subsequent transferee ofréresfer restrictions set out in this paragragtagraphs 1
and 2 above and paragraph 5 below.

We understand that for so long as the Securities"astricted securities" within the meaning of &ul
144(a)(3) under the Securities Act, no such Seaeanhay be deposited into any American depositcgipt
facility established or maintained by a depositzagk, other than a restricted depositary receplitfa and
that such Securities will not settle or trade tigtodhe facilities of the Depository Trust Compamyaoy
other U.S. exchange or clearing system.

No portion of the assets used by us to purchagknarportion of the assets used by us to hold N
Shares or any beneficial interest therein consstutr will constitute the assets of (i) an “empyeenefit
plan” that is subject to Title | of the US EmployBetirement Income Security Act of 1974, as amended
(“ERISA™), (ii) a plan, individual retirement account adher arrangement that is subject to section 4975 of
the US Internal. Revenue. Code of 1986, as amefidedUS Tax Codé), (iii) entities whose underlying
assets are considered to include “plan assetshyfptan, account or arrangement described in pneged
clause (i) or (i), or (iv) any governmental plaurch plan, non-US plan or other plan whose pweta
holding of New Shares would be subject to any statal, non-US or other laws or regulations simita
Title | of ERISA or section 4975 of the US Tax Caatethat would have the effect of the regulaticsued

by the US Department of Labor set forth at 29 CEBtisn 2510.3101, as modified by section 3(42) of
ERISA (the Plan Asset Regulation§ (each entity described in preceding clause ({i), (iii) or (iv), a
“Plan Investor”).

We understand and acknowledge that no transfetseedliew Shares or any interest therein to a parsioy
assets of a Plan Investor to purchase or hold sachrities or any interest therein are permitted aa
agree that we will not make any such transfer.

We have received a copy of the prospectus dateduly62015 (the Prospectus) and have had access to
such financial and other information concerning @@mpany as we have deemed necessary in connection
with making our own investment decision to exer@sibscription Rights. We acknowledge that neither t
Company nor the Managers nor any person repregettim Company or the Managers has made any
representation to us with respect to the Compantheroffering, sale, exercise of or subscription day
Securities other than as set forth herein or inRtespectus which has been delivered to us, and whizh

we are relying solely in making our investment diexi with respect to the Securities. We have hettvaill

hold any offering materials, including the Prospectve receive directly or indirectly from the Camny or

the Managers in confidence, and we understandathasuch information received by us is solely ferand

not to be redistributed or duplicated by us. Wenagkedge that we have read and agreed to the matter



9.

10.

11.

12.

stated in the headingPart XX: The Offeringjin the Prospectus under the secti@®elling and Transfer
Restrictions.

We are not an affiliate (as defined in Rule 501(bdler the Securities Act) of the Company, and veenat
acting on behalf of an affiliate of the Company.

We, and each other QIB, if any, for whose accouatare exercising Subscription Rights in the normal
course of business, invest in or purchase secursiiilar to the Securities, have such knowledgé an
experience in financial and business matters thatave capable of evaluating the merits and risks of
purchasing such Securities and are aware that wst baar the economic risk of an investment in any
Securities for an indefinite period of time and abée to bear such risk for an indefinite period.

We acknowledge that the Company and its affilizied others will rely upon the truth and accuracyhef
foregoing acknowledgements, representations anekagmts. We understand that the Company is relying
on this letter in order to comply with the SecwstiAct and other U.S. state securities laws. Véxagably
authorise any account operator, which includes mominee, custodian or other financial intermediary
through which we hold our Subscription Rights ahdrss in the Company, to provide the Company with a
copy of this letter and such information regardmg identity and holding of shares in the Company
(including pertinent account information and detaif our identity and contact information) as isessary

or appropriate to facilitate our exercise of thd&uiption Rights. We irrevocably authorise theraddees

to produce this letter to any interested partyrig administrative or legal proceedings or officalquiry
with respect to the matters covered herein.

We are empowered, authorised and qualified to eerhe Subscription Rights and to receive the New
Shares, and the person signing this letter on ebalbhas been duly authorised by us to do so.

We undertake promptly to notify the addresseeatifny time prior to 1 August 2015, any of the mieg ceases to

be true.

Terms used herein but not otherwise defined hawertbanings given to them by Regulation S undeStwirities

Act.

THIS LETTER SHALL BE GOVERNED BY, AND CONSTRUED IMCCORDANCE WITH, THE LAWS OF
THE STATE OF NEW YORK.

[Insert Name of Qualified Institutional Buyer in theited Statels

Name:

By:

Title:

Address:
Telephone number:

Date:

Please

note that this investor letter does notesent an order to subscribe for or purchase the ISéares. To

exercise your Subscription Rights to subscribetferNew Shares, please contact your financial imeghiary.



Seccion A — Introduccioén y advertencias

A.l

Introduccion

ESTE RESUMEN DEBE LEERSE COMO INTRODUCCION AL
FOLLETO, TODA DECISION DE INVERTIR EN LAS NUEVAS
ACCIONES ORDINARIAS DEBE ESTAR BASADA EN LA
CONSIDERACION POR PARTE DEL INVERSOR DEL
FOLLETO EN SU CONJUNTO.

Cuando se presente ante un tribunal una demanda sab la
informacién contenida en el folleto, el inversor dmandante podria,
en virtud del Derecho nacional de los Estados miemts, tener que
soportar los gastos de la traducciéon del folleto @es de que dé
comienzo el procedimiento judicial.

-

La responsabilidad civil solo se exigird a las pees que haya
presentado la nota de sintesis, incluida cualdraduccion de la misma,
y Unicamente cuando la nota de sintesis sea ergaiitesxacta g
incoherente en relacion con las demas partes ltitiofoo no aporte, leida
junto con las otras partes del folleto, informacitiimdamental para
ayudar a los inversores a la hora de determinavigrten o no en dichos
valores.

Los términos empleados en esta seccion cuya prineéra esta en
mayuscula tienen el significado atribuido en elldétol salvo que de
contexto se deduzca otro significado o que cuentenuna definicion
propia en esta seccion.

A.2

Posible ventg
posterior o Id
colocacién  final

de los valores pof documento.

parte de los
intermediarios
financieros

No aplicable. La Sociedad no contratard ningarrimégliario financierg
para proceder a una venta posterior 0 a la colacdiial de los valores
que requiera la publicacion de un folleto despwdagublicacion de este

Seccion B — Emisor y posibles garantes

B.1

Nombre legal y
comercial del
emisor

La denominacion social del emisor es MERLIN Prapsrt SOCIMI,
S.A. El nombre comercial del emisor es “MERLIN Redjes”.

B.2

Domicilio y forma
juridica del emisor

La Sociedad se constituyd como sociedad anénintzspafia sometida ja
la Ley de Sociedades de Capital, cuyo texto reflmélie aprobado pg
el Real Decreto Legislativo 1/2010, de 2 de julio.

=
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MERLIN Properties tiene su domicilio social en Mdden Paseo de |
Castellana, 42, 28046 Madrid. La Sociedad se dagéticon duracion
indefinida.

Régimen juridico de la Sociedad

La Sociedad ha optado por el régimen de Socied@tiAa Cotizada de
Inversiéon en el Mercado InmobiliarioOCIMI™") y ha notificado dichg
eleccion a la Direccion General de Tributos por imeld comunicaciorn
pertinente. Dicha eleccién sera aplicable hastday@eciedad renuncie|a
su aplicabilidad o no cumpla con los requisitosRigjimen de SOCIMI.

Una entidad elegible para el Régimen SOCIMI puedkcitar la
aplicacion de este régimen fiscal especial aunquel enomento de la

SPA2257237/5



solicitudno cumpla con todcdos requisitos necesarios siempre y cue
los cumpla en el plazo de dos afios (a contar d#dsdemento en el qu
se solicita este régimen fiscal especial ante ledoion General d
Tributos). Ademas, la entidad dispondra de un aBogthcia pard
subsanar el incumplimiento de algunos de los réqsisxigidos.

=W (D

B.3

Descripcion y
factores clave
relativos al caracte
de las operaciones
en curso del emisg
y de sus principale
actividades,
declarando las
principales
categorias de
productos vendidos
y/0 servicios
prestados, e
indicacion de los
mercados
principales en los
gue compite el
emisor.

La Sociedad busca obtener, una vez que los Ingiéstms hayan sid

invertidos en su totalidad, una rentabilidad quseilte de la combinacid
r de una rentabilidad anual por dividendos de entte a4 6% y de I3

creacion de valor mediante aumentos en el EPRA MAVa Sociedad
r con un objetivo de rentabilidad apalancada totial 8% anual.

> Esto es sélo un objetivo y no una prevision de figins. No se puedg
asegurar que dicho objetivo pueda o vaya a curepfidicho objetivo ng
debe ser considerado como indicacion de los refdta rendimiento
previstos o reales de la Sociedad. Por consigyi¢ogeinversores n
deben basarse en este objetivo de rentabilidaddeardir si invertir o ng
en las Nuevas Acciones Ordinarias. El objetivo efgabilidad no es u
hecho y no debe utilizarse como una indicacidredaltados futuros.

D

Ni el Grupo, ni los Consejeros, ni los miembrosEeglipo Gestor, ni la
Entidades ni cualquiera de sus respectivos asesaliesctivos,
consejeros, filiales o representantes pueden aseque el objetivo df
rentabilidad serd alcanzado o que los resultadoslas no van a varig
significativamente con respecto al objetivo deabitidad.

Estrategia de Negocio

La principal actividad de la Sociedad es la adgifsi (directa o
indirecta), la gestién activa, el funcionamienttayotacion selectiva d
Activos Inmobiliarios Comerciales de alta gama@ndegmento€orey

Core Plus principalmente en Espafia y, en menor medidapaudl. El
Equipo Gestor tiene intencion de centrarse en éngaesos adecuados
rendimientos de capital sélidos para la Sociedad@sao en un objetiv(
de rentabilidad anual en los términos establecdosste Folleto.

Los segmentosCore” son segmentos con activos inmobiliarios de

gama, con un flujo de caja a largo plazo estabitizgracias 3
arrendamientos y a las bajas necesidades de gistospital, que so
mas faciles de financiar y generalmente tienendsas de capitalizacig
mas bajas.

Los segmentosCore Plus’ son segmentos con activos de buena cal
gue normalmente suponen para el inversor una opded para
incrementar el rendimiento de la inversion en évaa través de algu
acontecimiento (por ejemplo, el activo puede teakyuna vacants
programada o algin arrendamiento préximo, lo caaladal propietarid
la oportunidad de incrementar las rentas) al igual activos que puede
beneficiarse de ciertas mejoras o restauracionesapague el inverso
puede pedir rentas mas altas después y mejorantabilidad.

Los pilares estratégicos y gestion activa de astivo
La Estrategia de Negocio del Grupo se basa epiteess estratégicos:

* Activos Inmobiliarios Comerciales: centrarse en ivast
inmobiliarios comerciales y, en particular, en iof&ss, espacio:
destinados al comercio minorista, hoteles y prauied
logisticas.

» Zonas Geograficas: centrarse principalmente enfaspa en
menor medida, en Portugal (con un limite maximo 2i6).
Dentro de Espafia la Sociedad espera que la magerias
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Una parte central de la Estrategia de Negocio dep&es la intencion
del Equipo Gestor de mejorar los perfiles de ingggsafiadir valor a |
cartera de propiedades de la Sociedad mediantedéate gestion activ
que incluirian (segun resulten de aplicacion):

Tipos de propiedades

Las adquisiciones estratégicas que cumplirian aempilares estratégicq
del Grupo son, entre otras, activos situados erafigssfy, en meno
medida, en Portugal, con las siguientes caradtersst

activoslogisticos y de las oficinas del Gri esén situadosen
Madrid y Barcelona, aunque también podrian conaiderotrag

zonas urbanas importantes. En relacion con Portuigal

Sociedad pretende centrarse principalmente endlaisidion de
activos en Lisboa.

Apalancamiento: pretender que se mantenga por aleleaun

LTV (loan-to-valug del 50% (calculado como Deuda Neta

sobre el Total GAV). Tras la adquisicion de la jpgpacion de

control en Testa y la ampliacion de capital, lai&ted espera

que el LTV Neto del Grupo Conjunto se sitle alrededel
51,0%. La Sociedad tiene la intencién de mantestr TV
temporalmente, con miras a llegar a un LTV del 50é6ia
finales de 2016 a través de la enajenacion pragrek® activos
non-core (arrendamientos residenciales y sueloaregde |4
cartera de hoteles segun resulte oportuno), largeida de
tesoreria y la revalorizacién de activos.

la renegociacion o cesion de los arrendamientos;

la mejora de la duracion de los arrendamientos! yedil del
arrendatario;

la implementacién de mejoras fisicas;

la mejora de los disefios y la optimizacion del espale
determinados activos;

el cambio de la mezcla de inquilinos en ciertapigdades;

mantener un didlogo fluido con los arrendatariosa pavaluar
sus necesidades;

tomar ventaja de las oportunidades urbanisticas;
reposicionar y mejorar los activos;
llevar a cabo desarrollos y/o rehabilitacionescsislas; y

las refinanciaciones de deuda.

oficinas y espacios destinados al comercio mireo@stquiridos
en el centro de Madrid, Barcelona y otras zonasana$
importantes;

espacios destinados al comercio minorista en cente
ciudades y ciertas zonas de los suburbios;

propiedades logisticas situadas cerca de centrivardgporte;
ubicaciones y activos secundarios de calidad poifigena;
hospitales urbanos prime en Madrid, Barcelona lpadas

oficinas o activos destinados al comercio minonsiae en la|
zona de Lisboa;

[




+ especial atencion a propiedades infragestionadagaetencial
de desarrollo; y

» propiedades en ubicaciones que se benefician d=sioaes
extranjeras directas internas.

Las propiedades residenciales, construidas y patediede desarrollg
estan excluidas como tipo de propiedad estratégica.

Apalancamiento

La Sociedad pretende usar el apalancamiento pamatan aumentar,
largo plazo, la rentabilidad de los Accionistasnizkl de apalancamient
sera revisado cuidadosamente por la Sociedad emofunlel perfil de

riesgo del activo de que se trate, la disponildlidie condiciones

crediticias generalmente favorables y el coste ae dréstamos. L

;]
Sociedad también pretende continuar utilizandovedrs de coberturp
e

cuando se considere adecuado para mitigar el @poterés y/o riesgo d

inflacion. El nivel de apalancamiento esta sujelimsasiguientes criterios:

() que si la Sociedad busca mantener un ratio pEaacamientg
(gearing LTV ratig estable (calculado como deuda neta sobre el ]
GAV) de entre 30% y 40%, el importe total de cuagdinanciacion
externa inmediatamente posterior a la realizaciG alalquier
adquisicion de activos o contratacion de finanoiaes externas no pue
tener un LTV superior a un 50%; (ii) la financiatide deuda par
adquisiciones sera evaluada caso por caso, iniméren relacion con |
capacidad de la Sociedad para soportar el apalagtany el perfil de
riesgo del activo que serd adquirido; vy (iii) laude en propiedades ¢
desarrollo estara, en la medida de lo posible,miglda para evital
recurrir a otros activos del Grupo.

Tras la adquisicion de la participacion de contnol Testa y tras |
ampliacién de capital implementada de conformided & Oferta, g
Sociedad espera que el LTV sea del 35,2% (51,0%ngmdo ung
adquisicion de la participacion del 100% en Tedta)Sociedad tiene |
intencion de mantener este LTV temporalmente, coasha llegar a uf
objetivo de LTV del 50% hacia finales de 2016 adsade la enajenacid
progresiva de activos non-core (arrendamientosleasiales y suelos

parte de la cartera de hoteles segun resulte omrtla generacion d
tesoreria y la revalorizacion de activos.

Sin perjuicio de lo anterior, el Consejo de Adniimasion podr§
modificar la politica de apalancamiento de la Staik(incluido el nivel
de endeudamiento) cuando lo considere oportunouanidn de las
condiciones econdémicas, los costes relativos dielaa y del capital,
valor razonable de los activos del Grupo, el cremibo y las
oportunidades de adquisicion, asi como cualesquigos factores qu
considere oportunos.

Generacioén de oportunidades

El Equipo Gestor tiene una gran experiencia gemleraportunidades d
inversion en inversiones inmobiliarias y la Socttdansidera que es|
bien posicionada para continuar implementando teategia de Negoci
gracias a su solida trayectoria en activos inmentdds comerciales €
Espafia y Portugal, a la red que tiene para la kdsqde operaciong
fuera del mercado y a la alta visibilidad de laiSd&d por ser un
entidad cotizada en Espafia. El Equipo Gestor eg@ererar operacione
mediante subastas competitivas, subastas resamgidperaciones fue
del mercado.

Se espera que las adquisiciones de la Sociedaddarogrincipalment
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Equipo Gestor

Adquisicién de Testa

El 8 de junio de 2015, la Sociedad y Sacyr susmobi un Acuerdo dg
Inversién para la adquisicion por parte de la Stzgle en varias fases,
una participacion del 99,6% en Testa. A dia de logociedad ostent
una participacion del 25% en Testa tras una am@liade capital de
aproximadamente 431 millones de euros. Tras lalifa@on de la
referida adquisicion, la Sociedad ostentard unticjacion de al meno
el 99,6% en Testa. De acuerdo con los términos Gigitrato de
Inversion, la Sociedad ostentard una participadiércontrol del 50,19
en Testa antes del 29 de julio de 2015.

El Acuerdo de Inversion contempla las siguientesagones:

(i)

(ii)

instituciones bancarias/receptores/prestatarios;
SAREB;

instituciones publicas;

grandes empresas;

inversores privados e institucionales; y

inversores en préstamos incumplidos.

La implementacion de las resoluciones aprobgmasla Juntd
General de Testa el 3 de febrero de 2015, relagaseon:

la Reduccion de Capital Social de Testa por un itepde
669.759.570,40 euros, a través de una reduccionvaler
nominal de las acciones ordinarias de 6,00 eurd2@ euros
mediante el pago a los accionistas de Testa deeu@is por
accion; y

el pago del Dividendo Extraordinario por un importe
527.724.351,16 euros, dando derecho a los ac@snit Testa
a recibir 4,57 euros por accion;

y la posterior cancelacion del Préstamo entre Esagre

(Intercompany Loanmediante la compensacion de 952.693.
euros (excluyendo los gastos financieros devengapes Sacyn
debia a Testa con algunas de las cantidades qte dedsia g
Sacyr como consecuencia de la Reduccién de C&wotahl de
Testa y del Dividendo Extraordinario.

La implementacion tuvo lugar el 8 de junio de 20tbn
anterioridad a la inversion de la Sociedad en gitalasocial de
Testa.

La suscripcion por la Sociedad de la Amplércide Capita
Social de Testa, por un importe efectivo de 43Q:8BB01
euros, que fue suscrito y desembolsado por la &atiel 8 de
junio de 2015, a cambio de 38.491.930 nuevas aesi
ordinarias de Testa, emitidas a un valor nominad.@® eurog
por accién y con una prima de 10,99 euros, reptaess del
25% de su capital social.

Las Nuevas Acciones de Testa cuentan con tododeiazhos
ordinarios vinculados a ellas, incluido el derechaecibir el
dividendo ordinario de 0,15 euros por accion, emmyporte total
de 23.095.157,60 euros, que fue aprobado por l@ Jseneral
de Testa el 29 de junio de 2015 y por el Consejo
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de 201!, pero no incluyen el derecho a recibir las cadidas
pagar a los Accionistas de Testa en virtud de BuB=6n de
Capital de Testa y del Dividendo Extraordinario.

Los ingresos del Aumento de Capital de Testa, juto la
compensacion de las cantidades adeudadas por &degta er
virtud del Préstamo entre Empresastgrcompany Loap se
utilizaron para pagar las cantidades adeudadaa Beduccion
de Capital de Testa y del Dividendo Extraordinariacyr y al
resto de los accionistas de Testa, resultando empago en
efectivo de 238.759.636.23 euros a Sacyr y de 683133
euros a los accionistas minoritarios de Testa. texsanteq
186.047.782.45 euros seran utilizados por Testaipaersiones
o fines corporativos generales y para pagar losesode |a|
transaccion.

Tanto la reduccién de capital social como la ancpia de
capital social antes referidas se inscribieron ErRegistro
Mercantil de Madrid el dia 12 de junio de 2015.

(iii) La adquisicion de 114.894.179 acciones destd por la
Sociedad a Sacyr por un importe de 1.555.240.368)i¥.

En la fecha del Acuerdo de Inversion las referitth4.894.179
acciones de Testa se encontraban pignoradas pgr Satavor
de un sindicato bancario, como garantia de la Ciaadn
otorgada por dicho sindicato a Sacyr Valleherm
Participaciones Mobiliarias, S.L.U para la adquisic de
acciones de Repsol, S.A. (esto es, la Prenda denfex de
Testa). De conformidad con los términos del Acuerdio
Inversién, Sacyr se ha comprometido a cancelarrdad de
Acciones de Testa con respecto a las acciones @ueavser
transferidas a la Sociedad antes de las fechasadsntision
correspondientes. Sacyr ha informado a la Socieglasl la
Prenda de Acciones de Testa sobre las AccionesuiedCse ha
levantado, estando el levantamiento condicionadqua los
fondos recibidos por Sacyr en la Primera Entregdeséinen al
repago parcial del préstamo sindicado.

La Adquisicién fue aprobada por la Junta Generadatgonistas
de la Sociedad el 14 de julio de 2015.

La adquisiciobn permite a la Sociedad integrar enastual equipd

directivo una plataforma con experiencia y altameromplementaria.

La Sociedad tiene la intencion de aprovechar &tdéucapacidad d
gestion interna de Testa y su trayectoria, centedal arrendamientg
renovacion y desarrollo, y en la gestion globaldgvos, facilitando 14
integracion y el intercambio de conocimiento.

Testa es un operador lider en activos inmobiliadi@gprimera categori
en Espafia con muchos afios de trayectoria en laemiés clases d
activos. La principal actividad es la gestién ydekarrollo de activo
inmobiliarios de primera categoria, propiedad destdey, de formg
secundaria, de activos que son propiedad de terdextuida la compra
alquiler, venta y gestion de dichos activos. Testpionera en el mercac
inmobiliario espafiol ya que opera desde hace m&§ @éos y, por ellg
tiene mucha experiencia en los distintos ciclosénocos. La Socieda
considera que la cartera de Testa esta compuestaqmedades de alt
nivel bien ubicadas, principalmente en Madrid ydékona, y con uni
base diversificada de inquilinos de buena reputagidinancieramente
fuertes. La cartera de propiedades incluye 88 @sitide los cuales 8
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en fase d desarroll, a 31 de marzo de 20. (CBRE considera la tor
situada en Pase de la Castellana 259 B dos actigmitos), que
incluyen oficinas, centros comerciales, hotelesntros logisticos
viviendas alquiladas, residencias de categoria aktacionamientos y
parcelas para construccion e incluye propiedaddseendticas como la
Torre de PwC en Madrid.

La cartera de Testa se gestiona internamente poretpipos de
mantenimiento, legal, comercial, desarrollo urbgrae finanzas. Testa
también proporciona y supervisa los servicios @@ por terceros
proveedores que les permiten gestionar la cartenmahera eficiente
profesional para lograr sus objetivos de rentadailid Los activos
inmobiliarios propiedad de terceros se gestionamaeés de la filial
propiedad de Testa al 100%, Gesfontesta. Gesfangestiona activos
inmobiliarios propiedad de fondos de inversion.

<

El negocio de Testa se centra exclusivamente eafiasgiendo Madrid y
Barcelona sus dos mercados principales (que reptegsel 84,1% de|
GAV de los activos de explotacién a 31 de marz@@E5). Testa es &l
operador lider de cotizacion de activos inmobitiarien Espafia en
términos de GLA, con 1.085.207 metros cuadradod @e3marzo de
2015 (incluidas plazas de garaje arrendadas yoactimancieros), y GR
de 39,3 millones de euros para el primer trimedr®015 finalizado el
31 de marzo de 2015. Los activos se han valorad@B&E (para los
activos en funcionamiento o en mantenimiento) y pwstituto de
Valoraciones (para los suelos y los activos en desdesarrollo) con uh
GAV de 2.935 millones de euros y 267 millones derogy
respectivamente, para un GAV total agregado de23rillones de euros,
a 31 de marzo de 2015.

Rotacion de activos

Como parte de la adquisicion de Testa, la Sociédaddquirido ciertos

activos que se corresponden con clases de actimo®s que no operaha

antes, como hoteles, alquiler viviendas y suelos.

En relacién con los activos hoteleros adquiridas ko adquisicion de
Testa, el Equipo Gestor no prevé la enajenacidactieos de este tip
que encajen con la estrategia de negocio de |la&uti En este sentid
la intencién de la Sociedad es centrarse en ebrshotelero urbano e
lugares atractivos (especialmente Madrid y Bar@lomientras que lo
hoteles ubicados en las regiones costeras podriaaienarse
gradualmente cuando resulte oportuno.

U o5 O O

Respecto a las residencias arrendadas y sueldsguepo Directivo
considerara la desinversion gradual en estos aatiwn-core. El proces
de desinversion se llevara a cabo en el corto yoygdzo cuando result
oportuno. Aunque la Sociedad busca mantener lagoacturante ur
periodo de tiempo relativamente largo, reconocepyggle crearse valq
mediante la rotacion de activos que forman partsliéctivos en cada
momento. El ndmero de afios por el que se esperdoguerctivos se
mantengan como Activos puede variar dependiendoed&ge otrog
factores, las condiciones de mercado, la compasieidel tiempo de la
cartera y la situacion de cada propiedad concr8ia. embargo
cualquiera de dichas rotaciones de activos estdasaj cumplimiento de
los requisitos establecidos bajo el Régimen de $@icluyendo el
periodo minimo de tres afios de tenencia de agdtivosbiliarios.

D

Estrategia Financiera

El principal uso de los Ingresos Netos de la Emigidr la Sociedad sera

financiar la adquisicion de Testa, repagar parteBiielge Facility y
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financiar sus necesidades corporativas gene, incluyendo la
adquisicion de activos inmobiliarios de forma cenée con la Estrategi
de Negocio. En la fecha del presente Folleto, laiefad tiene 9
transacciones en exclusividad, en fase avanzadaeldiligence, en fas
de ejecucién o pendientes de completarse, por umafta de

aproximadamente 370 millones de euros. Dentrostke @antidad, se
espera que 256 millones de euros de las inversemdéimancien dentrp

de los proximos 12 meses, de los cuales la Socigghd desembolsag

25,2 millones de euros. Por clases de activo, 5d%sths transacciones
se refieren a logistica, 37% a comercios y 9% enafs. La operacion

mas relevante es la adquisicion de una carterarcahde 96,5 milloneg

de euros (es decir, 27% de la cantidad total desaeciones). Esta
operacion de venta comprende la adquisicion de Wg&rsercados
arrendados a Caprabo en base a triple net y a [dego (8 afios de
media), con un rendimiento neto inicial del 7,2%dads estas inversiones

pueden ser financiadas con recursos propios osjepaeden dar lugar
cambios en el apalancamiento del Grupo.

El Grupo puede optar por financiar una parte deaseadquisiciones co
deuda (inicialmente, mediante financiacion hipatiecprincipalmente, y
en el futuro, mediante la emisiébn de deuda y valode deuda
convertibles u otras financiaciones que estén dibfEs para g
Sociedad). La Sociedad y el Equipo Gestor tieneenaion de
determinar el nivel adecuado de préstamo en reland cada operacid
concreta.

Compromisos de los miembros del Equipo Gestor

Exclusividad

A excepcién de las obligaciones bajo los MandatistoHcos [egacy
Mandate}, el Equipo Gestor actuara exclusivamente paraGripo
respecto de cualquier generacion de negocio hastéog ingresos netd
obtenidos por la Sociedad estén invertidos en dalidad en
oportunidades adecuadas. Esta exclusividad cubie learecaudacion d
ingresos en la Oferta como cualquier otro aumertacapital que Ia
Sociedad pueda llevar a cabo en el futuro en etader publico. Sin
embargo, una excepcion a lo anterior es que elpdBestor no actuar
en exclusiva para el Grupo respecto de la adqéiside activog
residenciales arrendados y/o préstamos incumpéidda medida en qu
estas actividades deriven de compromisos existenfasuros con The
Blackstone Group y/o Deutsche Bank AG, como redaltde la relacior]
comercial a largo plazo entre los miembros del poy@estor y estas dq
entidades.

La Sociedad considera que el componente de arréentanresidencia
de Testa no representa un conflicto a la excepd@énexclusividad
otorgada a favor de The Blackstone Group y/o Deetdgank AG en
relacion con la adquisicion de los activos resid#as, ya que los activg
residenciales en alquiler de Testa no han sido iados de forma
independiente, sino como parte de la adquisiciompbeta de una
empresa en funcionamiento. EI componente de amgiedto residencial
solamente representa el 8,6% del GAV total de Tes&l de marzo d
2015, y el 5% para el Grupo Conjunto. No obstawoteamterior, el
Consejo de Administracion de la Sociedad serarindolo.

No competencia

Cada miembro del Equipo Gestor se abstendra, yupae que las

personas o entidades por él controladas se absetepgasea directa
indirectamente, de:
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(i) adquirir o invertir (en nombre y por cuer propia o de un tercero) ¢
algun activo inmobiliario que se encuentre den&dod parametros de
Estrategia de Negocio del Grupo (salvo las sigageridquisiciones d
activos, que estan expresamente permitidas: (@paéhmobiliarios que
no generan rentabilidad, con un valor de mercafdwion a 5 millones de
euros (este limite se aplicara de forma cumulgtik) activos
residenciales arrendados de uso propio; (c) activosbiliarios en los
que el Grupo ha tenido oportunidad de invertir pbeeodecidido ng

hacerlo y ha consentido que el miembro en cuest@rEquipo Gestor

pueda perseguir la oportunidad, o

(ii) actuar como asesor para cualquier inversor spage competidor de
Grupo para la adquisicion de propiedades, con liamas excepcione
establecidas en relacion con el punto (i) anterior.

Conflictos de interés

MAGIC Real Estate no constituird o invertird en Wa@CIMI, y/o
sociedad inmobiliaria que esté involucrada en ugocdie con objetg
igual, analogo o complementario al objeto socialGlepo.

Politica de Tesoreria

El Grupo tiene intencidn de llevar a cabo una alite tesoreria qu
garantice el mantenimiento del capital. En consedag el Grupo busc
generar retornos positivos y estables con limitagesicion al riesgo. E
particular, el Grupo se centra en productos firenosi de alta liquidez €
los que la cancelacién anticipada no resultaripesralizacion alguna

conllevaria una penalizacion muy limitada.

Proveedores de servicios al solicitante

El Equipo Gestor

Las operaciones del dia a dia de la Sociedad, yemto la
implementacién de la Estrategia de Negocio, soradlas a cabo por ¢
Equipo Gestor, que estd compuesto por profesiondkds sector
inmobiliario y de las finanzas con amplia experianen los mercado
inmobiliarios espafoles y portugueses y un hidtor@able, creand
valor para los accionistas. El Equipo Gestor adiddo por D. Ismas
Clemente (Consejero Delegado), D. David Brush (defenformacion) y
D. Miguel Ollero (Director Financiero/Gerente deddgriones) y cuent
con nueve miembros. Los seis miembros restanteSgleépo Gestor sof
D. Francisco Rivas, D. Enrique Gracia, D. Luis léz®. Miguel Ofate
D. Fernando Ramirez y D. Manuel Garcia Casas.

En la fecha de este Folleto, la plantilla totalldeSociedad es de 2
empleados. El Equipo Directivo espera alcanzarhase estable de 12
empleados tras la integracion de Testa. El Equipecivo de Testa est
integrado actualmente por 94 profesionales cuatifis, de los cuales §
gestionan Testa y su cartera y 44 forman partaeetpbcio de gestion d
activos de terceros. Tras la adquisicion no se ficada la estructurs
organizativa actual de la Sociedad. Tras la fusiéen su contexto, |
Sociedad considerara posibles cambios para maxisuzeficiencia.

Cuatro empleados de la Sociedad, D. Ismael Clem@ptesidente
Ejecutivo y Consejero Delegado), D. Luis Lazarogi&m de Activos)

D. Miguel Ofate (Gestion de Activos) contindan dierPersonal Clave

bajo los Contratos de MAGICMAGIC Contracts Key Employée
conforme a numerosos acuerdos actualmente viggrtiemados entre
MAGIC Real Estate y terceros.

El Personal Clave bajo los Contratos de MAGIC dediarte de sl
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por MAGIC Real Estate. Tres empleados adicionatetadSociedad (EJ
Francisco Rivas, D. Enrique Garcia y D. Enriquedecn) dedican par
de su tiempo a ayudar al Personal Clave bajosdagr&tos de MAGIC.

Remuneracion del Equipo Gestor

El sistema de remuneracion de la Sociedad incloge diguientes
elementos:

e remuneracion anual, que comprende:
— remuneracion fija anual; y

— planes de incentivos / retribucion variable anyal;

» Plan de Acciones para el Equipo Gesthlafagement Stock

Plan).

El desglose de las cantidades percibidas como remacion por e
Consejo de Administracion en 2014 es el siguiente:

Consejeros Tipo Méljrsoge
Ismael Clemente Orre | PresidentEjecutivc 442
Miguel Ollero Barrer Consejero Ejecuti\ 43¢
Donald Johnstc Consejero Independiel 30
Maria Luisa Jorda Cas! |Consejero Independiel 30
Ana Garcia Fe Consejero Independiel 30
Alfredo Fernandez Agr. | Consejero Independiel 30
Fernando Ortiz Vaamon |Consejero Independiet 30
Matthew Glowask Consejero Independiel -
José Garcia Cedr Consejero Independiel -
Total 1.030

(i) Remuneracién Anual

Coste previsto de la Remuneracién Anual

El importe correspondiente a la retribucion anualcemputar4d como

parte de los Gastos Totales Anualésirual Total Overheails La
remuneracion global anual del Equipo Gestor no sep&rior al importe

equivalente a los Gastos Totales Anuales meno&éstos Corrientes

Anuales Annual Running Costs

Inicialmente, la remuneracion fija anual represeénggproximadamente ¢

40% de los gastos de personal de los miembrosgiep& Gestor, y log

planes de incentivos representaran aproximadaneni@% de dichos

gastos, sujeto al cumplimiento de los costes opesatotales.

Los Gastos Totales Anuales de la Sociedad seramgbr entre (a) el
6,0% de los Ingresos Brutos por Rentas consoliddeda Sociedad y (h)

el 0,6% del EPRA NAV consolidado de la Sociedad mégdquier saldg
de caja disponible a nivel consolidado de la Sedey sera calculad
usando los valores de la Sociedad a final de ahoreferencia a su
estados financieros consolidados para el ejereitiouestion. Los plane
de incentivos actuaran como amortiguador para zdcarel limite
anteriormente referido.

n O

9]

n



Remuneracion fija ant

La remuneracidon fija anual constituye la base deltema de

remuneracion de la Sociedad y debe ser pagada ateresie. Este

elemento esta vinculado a las caracteristicas iedesiade los cargo

ocupados por cada empleado, tales como (i) suareté en la Sociedad

(ii) el impacto que puedan tener en el rendimielgda entidad, y (iii) e
ambito de la responsabilidad asumida.

La remuneracion fija anual incluira una parte dec&fo y cualquier
remuneracion en especie que pueda ser concedadaembpleados, talg
el uso de un vehiculo, seguros médicos y seguruglde

Plan de incentivos

La politica de remuneracion variable de la Sociedadbasa en ¢
establecimiento de objetivos individuales.

La remuneracién variable consta de dos elementos:

— Bonus anual: todos los empleados de la Sociedaéntieen
principio, derecho a, inicialmente, el 50 por 10fl dlan de
incentivos; y

— Bonus Anual RestringidoAqnual Restricted Bonyssoélo paral
los miembros del Equipo Gestor que tienen dere
inicialmente, al 50 por 100 de la retribucién valgeanual.

(i) Plan de Acciones para el Equipo Gestor (Marragat Stock Plan)

Ademas, la Sociedad ha acordado conceder un imcefgiremuneracio
variable anual adicional al Equipo Gestor que ski@rminado por |g
Comision de Nombramientos y Retribuciones y estaméulado a las
acciones de la Sociedad. Este concepto busca ivexentrecompensar g

Equipo Gestor por generar beneficios para los aistas de la Sociedad.

Disposiciones relativas a las indemnizaciones

Se han celebrado contratos de trabajo entre elpEdbéestor (incluidos
los Consejeros) y la Sociedad, que surtieron efectel momento de |
Admisién Inicial. Se incluye una descripcion de Risposiciones ds
indemnizacion por despido en estos contratos:

En caso de extincion de la relacion laboral o milcaebido a (i)

renuncia voluntaria, (i) muerte, jubilaciéon o ipeaidad permanente

total o absoluta, (iii) despido disciplinario prdeate en caso d
relaciones laborales, o (iv) en caso de Consej@jesutivos, la|
separacion del cargo de consejero debido a un plourento de sug

deberes, la realizacién de cualquier acto u omigid® cause cualqui¢

dafio a la Sociedad, o la existencia de una reciémde responsabilidal
social corporativa en contra del Consejero ejeoufivesentada por |
Sociedad, el Consejero no tendra derecho a ningiande pago er
concepto de indemnizacion.

Si la terminacion de la relacion laboral o merdafen el caso de lo
Consejeros) estd motivada por cualquier otra ran@hyso por voluntag
de la Sociedad, sin causa justa, despido improtedenn supuesto d
cambio en el control (en los términos descritodaetegislacion labora
aplicable), la Sociedad reconocerd a los miembebsEduipo Gestor
bajo los referidos contratos laborales o mercantié derecho a recib
una indemnizacion que tendra en cuenta cualqudanimizacion legal
gue pudiera ser de aplicacion.

La cantidad maxima de dicha indemnizacion serévatgprite al maltiplo
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con elPlan de Acciones para el Equipo Gestdafiagement Stock Pla

como sueldo basico y bonus pagados, Acciones Addjddeen relacié\jy

otorgados al miembro del Equipo Gestor y cualgbgrus restringido
que dicho miembro hubiera tenido derecho) en dbgderde 12 mese
antes de la extincion. Si la terminacion se prodl@nte el primer af
desde la Admision Inicial, el miembro en cuesti@mé derecho a cinc|
veces dicha remuneracion global bruta. En casadeligha terminaciof
tenga lugar una vez transcurrido el primer afio elésd\dmision Inicial,
la indemnizacién se reducira en un 20% cada afentiilos siguiente
cuatro afios.

Servicios de auditoria

Deloitte, S.L. proporciona servicios de auditoridaaSociedad y su
filiales. Los estados financieros consolidadosad8dciedad se prepar
de conformidad con IFRS-EU en relacion con sustaseenuales.

Los honorarios de auditoria cobrados por Deloid,. se negocial
anualmente y estan expresados en la carta anuabrderomiso de
Deloitte, S.L.

Tasadores de inmuebles

Las valoraciones de los activos inmobiliarios d8daiedad se haréan (i)
30 de junio de cada afio a través de una valorasitiina limitada (est
es, una valoracion limitada que no implica insp@tcfisica de los
inmuebles y que busca actualizar la valoracion de8diciembre del af
anterior, incorporando cambios significativos queegan haber tenid
lugar en las condiciones del mercado y/o en las@ctorrespondiente]
(esto es, arrendamientos, gastos de capital, aciquiss o

responsabilidades legales)) y (ii) a 31 de dicied® cada afio a travg

de una valoracion fisica, en cada caso llevad@a par un adecuado
cualificado tasador con autorizacioRoyal Institute of Chartere
Surveyors(RICS) nombrado por el Comité de Auditoria y Cohtta
primera valoracion externa tuvo lugar el 31 deeatitire de 2014. L4
tasaciones de los activos inmobiliarios de la Stadese realizardn d
conformidad con las secciones adecuadas del Libjw RICS a fecha d
la tasacion. Este es un estdndar de tasacion desadéhmobiliarios
aceptado a nivel internacional.

Teniendo en cuenta que se espera que la Sociedatki@del control de

Testa después del 30 de junio de 2015, se previaguinera valoracior
conjunta de los activos del Grupo y de Testa seallaacion a 31 dg
diciembre de 2015.
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B.4a

Descripcion de las
tendencias
recientes mas
significativas que
afecten al emisor y
a los sectores en
los que ejerce su
actividad

Las economias de Espafa y de Portugal empezarasteamsignos d¢
recuperacion en 2013 y dicha recuperacion ganaduen 2014, con |
mayoria de indicadores macroeconémicos apuntandia fsignos de

recuperacion. La gran caida del precio del petréte@014 podria habe

hecho disminuir la inflacion, y haber tenido asi impacto sobre la
rentas. No obstante, esto se ha compensado conayor rerecimientd
econdmico. La debilidad actual del euro ha bersfiwia los mercadg
inmobiliarios espafiol y portugués dado que ha gEtonimantener I3
competitividad de las exportaciones europeas, agalaasi a |5
recuperacion econdmica. El impacto preciso que gueder un eur
débil depende de como perciban los inversores dluedn del tipo de
cambio en el futuro. Un debilitamiento del euroaagb plazo podria
requerir un retorno de la inversién mas alto y jmsemas bajos por parf
de los inversores en ddlares para compensar lalidagrde capital
causadas por el tipo de cambio, y viceversa. lpmstde cambio bajo
llevan también a que los rendimientos de propiesgagiantengan bajos.
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La dindmica actual de los rendimientos de inmuepleslores de capit:
muestran una mejoria en el mercado inmobiliarios kendimientog
medios de determinados tipos de inmuebles en cedgonegocios d
Madrid y Barcelona se han comprimido desde findksafio 2012, cor
niveles, en el primer trimestre de 2015, en amhatades, alrededor d¢
5,25% (-125 bps en Madrid y -150 bps en Barcelgeap comercig
minorista en ambas ciudades, 4,75% (-150 bps) qfeniaas en Madrid
4,90% (-135 bps) para oficinas en Barcelona y 7(6260 bps) pard
espacios logisticos industriales en Madrid, y geemes que los valore
para esta clase de activos se endurezcan comtarksdle la presion d
la demanda hasta al menos 6,5% al finalizar esigfaénte: CBRE). E
valor del capital para este tipo de propiedadegadrid ha mostrado un
tendencia similar y en el primer ftrimestre de 20&Ba de
aproximadamente €16.000/m2, €6.442m2 y €857/m2Zcispmente; un
29%, 33% y 21% de variacion si lo comparamos canblgjos niveles
respectivos alcanzados durante la crisis. En Bameeks muy similar
con valores del capital de aproximadamente €17i22£4.408/m2
€993/m2 para cada tipo de inmueble respectivam@nésentando u
aumento frente a los respectivos niveles del sdatante la crisis dg
29%, 28%, y 14%, respectivamente (fuente: CBRE).

El mercando inmobiliario portugués ha mostrado fémbsignos de

recuperacion en 2012. Los rendimientos de la pdagieen el primer

trimestre de 2015, en centros de negocios de Lise@m de
aproximadamente 6,25% (-150 bps) para comercio nistag 6,25% (-
200 bps) para oficinas y 7,50% (-200 bps) para cispaogisticos
industriales. Los valores del capital también havstnado signos d
recuperacion en el primer trimestre de 2015, en3206 €3.552/m2
€520/m2, respectivamente, suponiendo un incremeekt®4%, 32% |
del 27% respectivamente desde 2012 (fuente: CBRE).

En resumen, los valores de los comercios minoriefasnas e inmueble
logisticos en Madrid y Barcelona han sufrido unpantante contraccié
desde 2007, y a pesar de una mejora en la perspectbnomica y un
recuperacion econodmica general, fueron un 42%,08a ¥ un 47% (e
Madrid), y un 14%, un 40% y un 42% (en Barcelon&riores para cad
tipo de propiedad, respectivamente, a finales fiel2914. Los valores d
los comercios minoristas, oficinas y los inmuelbhehustriales en Lisbo

fueron un 20%, 13% y un 39% inferiores en el pritnienestre de 2015

en comparacion con los de 2007.
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B.5

Descripcion del
grupo

A fecha de este Folleto, la Sociedad posee el 1% s acciones de se
sociedades filiales, cada una de las cuales manyigrestiona un tipo d
activo en particular (excepto para Merlin LogistitaS.L.U., que solg
gestiona Meco, y MPVCI — Compra e Venda ImobiliaBaA. que soélg
gestiona Lisbon-Expo): Tree, MERLIN Retail, S.A.UMERLIN
Oficinas, S.L.U., MERLIN Logistica, S.L.U., Merlibogistica I, S.L.U.
y MPVCI — Compra e Venda Imobiliaria, S.A. Ademds $ociedad
ostenta una participacion del 25% en el capitabbde Testa.

is

B.6

Accionistas
principales

A fecha de este Folleto, el capital social emitiddad8ociedad ascien:
a 129.212.001 euros, divididos en acciones de lamai clase
representadas por anotaciones en cuenta con undewalor nominal
Todas estas acciones estan integramente desenasolsad

De acuerdo con la ultima informacién disponibld@CNMV, Mainstay
Marketfield Fund, EJF Capital LLC y UBS Group AGsgen el 6,653%
el 5,038%, y el 4,713%, respectivamente, del cegizial de la Socieda
antes de la Oferta.

La Sociedad no tiene constancia de que ninguneommerdirecta g
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indirectamente, individual o conjuntamente, eje@apueda ejerce

control sobre la Sociedad a fecha de este Folleto.

B.7

Informacioén
financiera
fundamental
histérica

Los Estados Financieros Condensados Consolidados kdessno
Auditados de la Sociedad y su Grupo para el perieldres mese
finalizado el 31 de marzo de 2015 y presentadandint@cion ha sidg
elaborada de conformidad con las normas contabRS-EU:

() BALANCE CONSOLIDADO A 31 DE MARZO DE 2015

(en miles de euros)

ACTIVO 31/03/2015
(no auditado)
ACTIVO NO CORRIENTE:
Activos intangibles 143
Inmovilizaciones materiales 968
Inversiones inmobiliarias 2.029.352
Inversiones financieras no corrientes 280.240
Activos por impuesto diferido 7.348
Total activo no corriente 2.318.051
ACTIVO CORRIENTE:
Deudores comerciales y otras cuentas por cobrar A3
Otros activos financieros corrientes 125.000
Otros activos corrientes 94
Efectivo y otros activos equivalentes 149.234
Total activo corriente 276.461
TOTAL ACTIVO 2.594.512
PATRIMONIO NETO Y PASIVO
PATRIMONIO NETO:
Capital suscrito 129.212
Prima de emisién 1.162.368
Reservas 19.169
Otras aportaciones de socios 540
Ajustes por cambio de valor (26.996)
Beneficios del ejercicio 19.599
Patrimonio neto atribuible a los accionistas de I 1.303.892
sociedad dominante
PASIVO NO CORRIENTE:
Deudas a largo plazo con entidades de crédito 1.2283
Otros pasivos financieros 21.975
Pasivos por impuesto diferido 18.969
Otras provisiones 1317
Periodificaciones a largo plazo 500
Total pasivo no corriente 1.263.044
PASIVO CORRIENTE:
Deudas a corto plazo con entidades de crédito 1236
Otros pasivos financieros corrientes -
Acreedores comerciales y otras cuentas a pagar 47
Pasivos por impuestos sobre ganancias corrientes 189
Otros pasivo corriente 1.500
Total pasivo corriente 27.576
TOTAL PATRIMONIO NETO Y PASIVO 2.594.512

(1) CUENTA DE PERDIDAS Y GANANCIAS CONSOLIDADA

PARA EL PERIODO DE TRES MESES FINALIZADO EL 31 DE

MARZO DE 2015

(en miles de euros)

31/03.
2015




(no
audita
do)

OPERACIONES CONTINUADAS:
Importe neto de la cifra de negocios 32.042
Otros ingresos de explotacion 413
Gastos de personal (1.576)
Otros gastos de explotacion (1.204)
Resultados por la enajenacion de inmovilizado 6
Dotacion a la amortizacion (25)
RESULTADO DE LAS OPERACIONES 29.656
Ingresos financieros 429
Gastos financieros (7.929)
Variacion del valor razonable en inversions inmobihrias 66
RESULTADO ANTES DE IMPUESTOS 22.222
Impuesto sobre Sociedades (2.623)
RESULTADO DEL EJERCICIO PROCEDENTE DE 19.599
OPERACIONES CONTINUADAS )
BENEFICIOS DEL EJERCICIO ATRIBUIBLE A ACCIONISTAS 19.599
DE LA SOCIEDAD DOMINANTE )
RESULTADO BASICO POR ACCION (en euros) 0.15
RESULTADO POR ACCION DILUIDAS (en euros) 0.15

(1) ESTADO CONSOLIDADO DE FLUJOS DE EFECTIVO PARA

EL PERIODO DE TRES MESES FINALIZADO EL 31 DE MARZDE

2015

(en miles de euros)

31/03/2015
(no auditado)

FLUJOS DE EFECTIVO DE LAS ACTIVIDADES DE
EXPLOTACION:

10.390

Beneficio del ejercicio antes de impuestos-
Ajustes al resultado:

Amortizacion del inmovilizado

Variacion de provisiones de circulante
Variacion de provisiones

Ingresos financieros

Gastos financieros

Cambios en el capital corriente-

Deudores y otras cuentas a cobrar

Otros activos corrientes

Acreedores y otras cuentas a pagar

Otros activos y pasivos

Otros flujos de efectivo de las actividades de exgihcion-
Pagos de intereses

Cobros de intereses

FLUJOS DE EFECTIVO DE LAS ACTIVIDADES DE
INVERSION:

Pagos por inversiones-

Inmovilizaciones inmobiliarias

Inmovilizaciones materiales

Activos financieros

22.222
8.300
25
(66)
841
(429)
7.929
11.568
1.207
28
(16.128
3.325
(8.564)
(8.903)
339

(34.604)

(103.987)
(103.770)
(93)
(124)




Cobros por desinversiones-
Inmovilizaciones inmobiliarias
Inmovilizaciones materiales

Activos financieros

FLUJOS DE EFECTIVO DE LAS ACTIVIDADES DE
FINANCIACION:

Cobros y pagos por instrumentos de pasivo financier-
Emisién de deudas con entidades de crédito
Devolucion de deudas con entidades de crédito

Coste de financiacion

AUMENTO/DISMINUCION NETA DEL
EFECTIVO O EQUIVALENTES:

Efectivo o equivalentes al comienzo del ejercicio
Efectivo o equivalentes al final del ejercicio

69.383
68.592

791

147.398

147.398
156.445
(5.244)

(3.803)

123.184

6.030
149.234

La Informacion Financiera Histérica Consolidada kadh para |3
Sociedad y su Grupo para el periodo de nueve mgseete dias
finalizado el 31 de diciembre de 2014 presentadenéinuacion ha sid
elaborada de conformidad con las normas contabRS-EU:

() BALANCE CONSOLIDADO A 31 DE DICIEMBRE DE 2014

(en miles de euros)

ACTIVO 31/12/2014
ACTIVO NO CORRIENTE:
Activos intangibles 149
Inmovilizaciones materiales 894
Inversiones inmobiliarias 1.969.934
Inversiones financieras no corrientes 281.192
Derivados 261.689
Otros activos financieros 19.503
Activos por impuesto diferido 9.369
Total activo no corriente 2.261.538
ACTIVO CORRIENTE:
Deudores comerciales y otras cuentas por cobrar 316
Otros activos financieros corrientes 125.791
Otros activos corrientes 122
Efectivo y otros activos equivalentes 26.050
Total activo corriente 155.303
TOTAL ACTIVO 2.416.841
PATRIMONIO NETO Y PASIVO 31/12/2014
PATRIMONIO NETO:
Capital suscrito 129.212
Prima de emision 1.162.368
Reservas (30.475)
Otras aportaciones de socios 540
Ajustes por cambio de valor (2.636)
Beneficios del ejercicio 49.670
Patrimonio neto atribuible a los accionistas de la 1.308.679
sociedad dominante
PASIVO NO CORRIENTE:
Deudas a largo plazo con entidades de crédito 1.02%2
Otros pasivos financieros 21.498
Pasivos por impuesto diferido 24.432
Otras provisiones 476
Total pasivo no corriente 1.073.748




PASIVO CORRIENTE:

Deudas a corto plazo con entidades de crédito 1098

Otros pasivos financieros corrientes 190

Acreedores comerciales y otras cuentas a pagar 2683

Pasivos por impuestos sobre ganancias corrientes 15

Otros pasivo corriente 38
Total pasivo corriente 34.414

TOTAL PATRIMONIO NETO Y PASIVO 2.416.841

(1) CUENTA DE PERDIDAS Y GANANCIAS CONSOLIDADA

PARA EL PERIODO DE NUEVE MESES Y SIETE

DIAS

FINALIZADO EL 31 DE DICIEMBRE DE 2014

2014
OPERACIONES CONTINUADAS:
Importe neto de la cifra de negocios 56.616
Otros ingresos de explotacion 381
Gastos de personal (3.079)
Otros gastos de explotacion (16.013)
Resultados por la enajenacion de inmovilizado 12p
Dotacion a la amortizacion (35)
Diferencia negativa en combinacién de negocios 24
RESULTADO DE LAS OPERACIONES 45.243
Ingresos financieros 473
Gastos financieros (18.555)
Variacion en valor razonable de instrumentos finanieros (25.920)
Variacion del valor razonable en inversions inmobihrias 49.47:
RESULTADO ANTES DE IMPUESTOS 50.712
Impuesto sobre Sociedades (1.042)
RESULTADO DEL EJERCICIO PROCEDENTE DE 49.670
OPERACIONES CONTINUADAS )
BENEFICIOS DEL EJERCICIO ATRIBUIBLE A ACCIONISTAS 49.670
DE LA SOCIEDAD DOMINANTE )
RESULTADO POR ACCION (en euros) 0.38
RESULTADO BASICO POR ACCION (en euros) 0.58
RESULTADO POR ACCION DILUIDAS (en euros) 0.58
(1l ESTADO CONSOLIDADO DE FLUJOS DE EFECTIVO PARA

EL PERIODO DE NUEVE MESES Y SIETE DIAS FINALIZADOLE

31 DE DICIEMBRE DE 2014

2014

FLUJOS DE EFECTIVO DE LAS ACTIVIDADES DE

EXPLOTACION: 21.928
Beneficio del ejercicio antes de impuestos- 50.714
Ajustes al resultado: (12.128)
Amortizacion del inmovilizado 35
Correcciones valorativas por inversiones inmob#gr (49.471
Variacion de provisiones de circulante 77
Variacion de provisiones 476
Diferencias negativas en combinacion de negocios 247
Ingresos financieros (473)
Gastos financieros 18.555




Variacion de valor razonable de instrumentos firenos 25.92(0
Cambios en el capital corriente- 19.165
Deudores y otras cuentas a cobrar (3.417)
Otros activos corrientes (122)
Acreedores y otras cuentas a pagar 22471
Otros activos y pasivos 233
Otros flujos de efectivo de las actividades de exgihcion- (29.821)
Pagos de intereses (28.616)
Cobros de intereses 473
Pagos por Impuesto sobre Beneficios (1.678)
FLUJOS DE EFECTIVO DE LAS ACTIVIDADES DE

INVERSION: (1.401.988)
Pagos por inversiones- (1.401.988)
Salida de caja neta en la adquisicion de negocios (723.725)
Inmovilizaciones inmobiliarias (551.394)
Inmovilizaciones materiales (929)
Activos intangibles (149)
Activos financieros (125.791)
Cobros por desinversiones- -
Inmovilizaciones inmobiliarias -
Inmovilizaciones materiales -
FLUJOS DE EFECTIVO DE LAS ACTIVIDADES DE

FINANCIACION: 1.400.110
Cobros y pagos por instrumentos de patrimonio - 161.645
Emisién de instrumentos de patrimonio 1.261.105
Aportaciones de socios 540
Cobros y pagos por instrumentos de pasivo financier- 138.465
Emision de deudas con entidades de crédito 206.838
Devolucion de deudas con entidades de crédito 1833
AUMENTO/DISMINUCION NETA DEL

EFECTIVO O EQUIVALENTES: 26.050
Efectivo o equivalentes al comienzo del ejercicio -
Efectivo o equivalentes al final del ejercicio 26.050

Desde el 31 de diciembre de 2014 (fecha de larrdordn Financiera
Histérica Consolidada Auditada para la Sociedad ¥supo objeto de
informe de auditoria sobre la Sociedad) no se hatlupido alteraciones
significativas en la posicion financiera o comdrda la Sociedad salvp
por aquellas descritas en el presente Folleto.

B.8

Informacioén
financiera
seleccionada pro
forma

Ademas dela Informacion Financiera Histdrica Consolidada iada
para la Sociedad y su Grupo y los Estados Finarxi@ondensadg
Consolidados Intermedios no Auditados de la Sodigdau Grupo , I3
Sociedad ha incluido en este Folleto informacidarfciera para ilustraf
sobre una base pro forma, la forma en la que lEa@edn consolidad
de la situacion financiera de la Sociedad y dessade consolidado de
resultados podrian haberse visto afectados por:

[77)

-

» el Aumento de Capital Social de Mayo;

» la Reduccion de Capital Social de Testa y postésionento de
Capital Social de Testa que tuvo lugar el 8 deojule 2015;

* la distribucién del Dividendo Extraordinario el 8 inio 2015 vy
el repago del Préstamo entre Empresatercompany Loan




entre Sacyr y Tesl

* la suscripciobn completa de la Oferta en una caitide
1.033.696.00@uros;

* la Adquisicién; y

» lafinanciacion de la Adquisicion excepto la quénsm a traveg
del Aumento de Capital Social de Mayo y la de ler@f
incluyendo el Bridge Facility;

suponiendo que cada uno de estos acontecimienyastérado lugar el 1
de enero de 2015 (en relacion con la Informacidragiera Historica
Consolidada Auditada para la Sociedad y su Grupel)31 de marzo d
2015 (en relacidén con los Estados Financieros Gmwations Consolidadg
Intermedios no Auditados de la Sociedad y su Gjupae se denomina
colectivamente en este documento Informacion FieemdPro Forma
Consolidada no Auditada.
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B.9

Estimacién de los
beneficios

No aplica. Este Folleto no contiene estimacioneprevisiones de
beneficios.

B.10

Descripcion de la
naturaleza de
cualquier salvedad
en el informe de
auditoria sobre la
informacién
financiera histérica

En relacion con la Informacion Financiera Histéri€onsolidadg
Auditada para la Sociedad y su Grupo para el peritelnueve meses
siete dias finalizado el 31 de diciembre de 204l auditores entiende
que los estados financieros consolidados adjuntaseptan, en todos Iq
aspectos significativos, la imagen fiel del patmiooneto consolidado

la posicién financiera consolidada de la Sociedasi yGrupo a 31 d
diciembre de 2014, y sus resultados consolidaddtujgs de caja
consolidados para el periodo de nueve meses y diate finalizadg
entonces de conformidad con las Normas Internal@sme Contabilidad
tal y como estas han sido adoptadas por la Unigopea vy el resto d
normas del marco contable aplicable al Grupo emfizsp
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]

B.11

Capital de
explotacion

La Sociedad cree que, teniendo en cuenta la tés@etual a fecha del
presente Folleto, los Ingresos Netos que va airdaiSociedad gracias a
la Oferta, la tesoreria generada por transaccigngs,acceso a fondos|a
través de una o de una combinacion de las sigsiect@ones:

* nueva financiacién obtenida contra activos libreghvamenes
existentes; y/ o

* nueva financiacion obtenida contra activos nuedagigidos en
el periodo; y/ o

e apertura de nuevas lineas de crédito; y/ o
» refinanciacion del Bridge Facility; y/ o

» refinanciacion de la deuda de Testa; y/ o
e enajenacion de activos non-core

tendra un capital de explotacion disponible sufitdepara cumplir con
Sus requisitos actuales y para al menos los pré&xinoe meses desde|la
fecha de este Folleto.

Seccion C — Valores

C1l

Descripcion del
tipo y de la clase d

D

Las Nuevas Acciones Ordinarias tienen un valor naihie 1,00 eurg




valores ofertada
y/o admitidos a
cotizacién

cada un

El cédigo ISIN que ha sido asignado a las Accio@slinarias
Existentes es el ES0105025003. Las Nuevas Accioe@biran un
codigo ISIN provisional, que sera reemplazado pondigo ISIN de lag
Acciones Ordinarias Existentes en el momento dadmision. Todas
las acciones de la Sociedad son de la misma clesgiualmente I3
Sociedad no tiene otra clase de acciones.

C.2

Divisa de emision
de los valores

Las Nuevas Acciones Ordinarias se emitiran en euros

C.3

Ndmero de
acciones emitidas

La Oferta consistira €129.212.00(Nuevas Acciones Ordinarias con

Precio de Suscripcion de 8 euros por cada Nuevadd@@rdinaria. La
Sociedad prevé que las Nuevas Acciones Ordinamatidas en la|
Oferta comiencen a negociarse sobre el 11 de ag64t® o en fechas
cercanas. La Sociedad comunicara los cambios wigtivbs sobre |3
Oferta mediante la notificacion de un hecho reléxan

C4

Derechos
vinculados a los
valores

Una vez emitidas, las Nuevas Acciones Ordinariadrém igualdad ds
rango con las Acciones Existentes, incluso respeeto derecho &
percibir los dividendos aprobados por la Juntalagecha en la que |
propiedad de dichas Nuevas Acciones Ordinariasragiatrada en €
registro de anotaciones en cuenta de Ibercleaydt de acuerdo con
calendario previsto, se espera tenga lugar el@ltelagosto de 2015.

m D
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Las Acciones Ordinarias confieren a sus propietatas derechos
recogidos en los Estatutos Sociales y en la lagisia mercantil
espafiola, tales como, entre otros, (i) el dereehasistencia a las juntas
de la Sociedad y el derecho a tomar la palabratarven ellas, (i) e
derecho a percibir dividendos en proporcion al teépisocial
desembolsado en la Sociedad, (iii) el derecho dergeion preferente
en la emisién de nuevas Acciones Ordinarias en atame capital po
aportaciones dinerarias, y (iv) el derecho a redilsi activos que resten
en proporcion a la participacion en el capital @oen caso de que se
liquide la Sociedad.

C.5

Cualquier
restriccion sobre la|
libre
transmisibilidad

Bajo la ley espafiola, la Sociedad no puede imp@stricciones en sus
Estatutos Sociales a la libre transmisibilidad weAcciones Ordinarias|

No obstante, los Estatutos Sociales contienen aihbbiges de
indemnizacion a la Sociedad por parte de los Adsias Significativos
disefiadas para desincentivar que los dividendosndewm pagaderg
para un Accionista Significativos. Si se paga umiddndo a un
Accionista Significativo, la Sociedad podra dedsejrdel importe a
pagar a ese Accionista Significativo, un importaieajente a los coste
fiscales incurridos por la Sociedad como consedaeatet pago de dich
dividendo (el Consejo de Administracién mantendedita discrecion a
decidir si ejercitar este derecho en caso de quedzacion de dicha
deduccion ponga a la Sociedad en una posicion.peor)

n

)

Asimismo, los Estatutos Sociales contendran ciestaigaciones de
informacién en relacion con los Accionistas o bineafios efectivos de
las Acciones Ordinarias que estén sujetos a umetgiegal especid
aplicable a fondos de pensiones o planes de bmseftomo ERISA, tal
y como se define en el Folleto). La Sociedad poelgaerir de cualquier
Accionista o beneficiario efectivo de las Accion@sdinarias la|
informacién que la Sociedad considere necesaridl paifa determina
si dicha persona esti sujeta a un régimen legaciespaplicable g
fondos de pensiones o planes de beneficios. Tamberonformidag
con lo establecido en los Estatutos Sociales, te8ad podrd adopta

=




las meddas que considere adecuadas para evitar cualqféeto
negativo sobre la Sociedad o sus Accionistas camsecuencia de |
aplicacion de leyes y reglamentos relacionadosfmodos de pensiong
o planes de beneficios (en concreto, ERISA). Ektoly de estas
disposiciones es proporcionar a la Sociedad lebjidsid de minimizar
el riesgo de que Inversores de Planes de Benefigiatros inversores
similares) tengan una participacion de cualquiaseclen el capital de la
Sociedad igual o superior al 25%.

wn D

La tenencia de Nuevas Acciones Ordinarias por 8ores puede vers
afectada por los requisitos legales o regulatorifes su propid
jurisdiccion, que puede incluir restricciones ditee transmisibilidad de
dichas Nuevas Acciones Ordinarias. Se aconsejala@piénversores
consulten a sus propios asesores antes de inwrtifas Nuevas
Acciones Ordinarias de la Sociedad.

9]

Adicionalmente, MAGIC Kingdom (el vehiculo de ing&n a través de|
cual los miembros del Equipo Gestor tienen las s Ordinarias) h
firmado acuerdos de no enajenacion, tal como senexpon mas detall
en el apartado E5 siguiente.

[CERS

C.6

Admisién a
cotizacién en un
mercado regulado

Las Acciones Ordinarias Existentes de la Socied#idan en las Bolsas
de Valores de Madrid, Barcelona, Bilbao y Valencia, estan
incorporadas al Sistema de Interconexion Bursitdréado Continuo)
Se solicitard la admisién a negociacion de las Blsiecciones
Ordinarias en las Bolsas de Valores de Madrid, @ana, Bilbao y
Valencia, asi como su incorporacion al Sistema mkerdonexion
Bursatil (Mercado Continuo). La Sociedad espera tpse Nuevag
Acciones Ordinarias estén admitidas a negociaci@otizacion en las
Bolsas de Valores espafiolas el 10 de agosto de @0&5 fechag
cercanas. El simbolo bajo el cual cotizan las Aweso Ordinariag
Existentes en las Bolsas de Valores de Madrid, édame, Bilbao V|
Valencia es MRL.

C.7

Politica de
dividendos

La Sociedad tiene intencion de mantener una paléedividendos qu
tenga en cuenta niveles sostenibles de distribudgodividendos, y qu
refleje la prevision por parte de la Sociedad derodon de beneficio
recurrentes adecuados. La Sociedad no pretenderessavas que n
puedan ser distribuidas a los Accionistas salvoelapi legalmentg
requeridas. La Sociedad efectuara distribucionedividendos cuand
el Consejo de Administracion lo considere adecuatin.obstante, de
conformidad con el Régimen de SOCIMI, la Sociedstdré obligada &
adoptar acuerdos de distribucion a los Accionidedeneficio obtenidg
en el gjercicio, una vez cumplidos los requisitesedLey de Sociedades
de Capital, en forma de dividendos, debiéndosedacsu distribuciory
dentro de los seis meses posteriores a la congldsi@ada ejercicio, gn
la forma siguiente: (i) al menos el 50% de los berws derivados de la
transmision de inmuebles y acciones o participasoen Filialeg
Cualificadas Qualifying Subsidiaries siempre que los beneficias
restantes sean reinvertidos en otros activos irfadbs dentro de ur
periodo maximo de tres afios desde la fecha derarision. Sino, €l
100% de los beneficios debe ser distribuido convidedhdos una vez
transcurrido dicho periodo; (ii) el 100% de los &ferios obtenidos por
recepcion de los dividendos pagados por Filialesalitadas
(Qualifying Subsidiarigs y (iii) al menos el 80% del resto de Ips
beneficios obtenidos. Si el acuerdo de distribudérdividendos no s
adopta en el plazo legalmente establecido, la Sadieperderd s
condicion de SOCIMI respecto del ejercicio al que refieren log
dividendos.

B0
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Unicamente aqulos Accionistas que estén inscritos en el sistem
registro, compensacion y liquidacion de valoresigeado por Iberclear
a las 23:59 horas (CET) del dia en el que se adelptruerdo de
distribucién de dividendos tendran derecho al cateolos referidog
dividendos. El pago de dividendos se realizara s tltulares deg
Acciones Ordinarias que lo sean en ese momentwo $gle la Junta
General de Accionistas o0 el Consejo de Adminishraccuerden Iq
contrario, los Estatutos Sociales establecen gsedicidendos seran
pagaderos a los 30 dias de la fecha de adopcidnaaerdo d¢
distribucién de dividendos.

El criterio de registro de fechas mencionado aoerénte tiene por
objetivo que la Sociedad pueda identificar a tienaplms Accionistag
Significativos antes de tener que distribuirlesligldendo. De acuerdp
con los Estatutos Sociales, cualquier Accionistaedde notificar a
Consejo de Administracion toda adquisicion de amesoque implique
gue ese Accionista alcance un interés en la Satignel o superior a|
5% del capital social de la Sociedad. Si se disggbun dividendo a
favor de un Accionista Significativo, la Sociedaddf deducirse de
importe a pagar a ese Accionista Significativojraporte equivalente
los costes fiscales incurridos por la Sociedad cawmsecuencia de
pago de dicho dividendo.
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Seccion D — Riesgos

Informacién Antes de invertir en las Acciones Ordinarias, latepciales inversore

fundamental sobre| tendrdn que tener en cuenta los potenciales rieagosiados que g

los principales exponen a continuacion:

riesgos especificog

del emisor o de su

sector de actividad| « La adquisicion de Testa esta estructurada en véaises que
podrian no tener lugar. Las acciones de Testa darpe Sacyr
estdn actualmente pignoradas como garantia de éstapro
sindicado.

* El Grupo se enfrenta a potenciales riesgos reladios con sus
necesidades significativas de liquidez.

+ Testa es parte de acuerdos de financiacion quéenentclausulas
de cambio de control que pueden verse afectados adquisicion
por la Sociedad de méas del 50% de sus acciongsielpuede dar
lugar a la necesidad de renegociar o pagar acudediisanciacion
u otros acuerdos.

+ Testa se enfrenta a un potencial riesgo de refiaecida como
resultado de la adquisicion.

» Larelacién de Sacyr con Testa.

* La integracién operativa del Grupo Conjunto puede Idgar a
costes y dificultades adicionales a los previstpsel Grupo
Conjunto puede no ser capaz de gestionar de mefieiente esta
organizacion, mas grande.

» Las perspectivas de futuro del Grupo Conjunto deeem, en
parte, de la capacidad del Grupo Conjunto de iatefesta de
forma efectiva, incluyendo la integracion y motidecde ciertos
empleados clave de la Sociedad y de Testa.

* La Informacién Financiera Pro Forma Consolidada yAnditada
incluida en este Folleto no representa, y pueddanaina imagen
fiel de la situacion financiera actual o futuradeilos resultados de
las operaciones del Grupo.

1. Riesgos especificos relacionados con la adépnsite Testa

D



2. Riesgos relacionados con la actividad del Gryple su negocio de

Cualquier due diligence por la Sociedad en relacién con &
adquisicion puede no revelar todas las consideresi@ deudas
del Grupo de Testa pertinentes, lo que podria temeefecto
material adverso en la situacion financiera o enrésultados de
las operaciones de la Sociedad.

Testa ha concedido ciertas prendas y garantia®nades con
respecto a deudas de otros miembros del Grupo.Sacyr

El precio de mercado de las Acciones Ordinariasi@uisminuir
como resultado de la Adquisicion.

El precio de Adquisicion incluye una prima de cohtr

La transferencia por parte de Testa de activos liiliaoos que se
hayan adquirido con anterioridad a su conversionSECIMI
podria estar sujeta a fiscalidad.

inmuebles
I. Riesgos generales

(A) Riesgos relacionados con la actividad del Grupo

La Sociedad es de reciente constitucion y ha opefiaicamente
durante un periodo de tiempo limitado.

Los Activos del Grupo estan y estaran concentradosl mercado
inmobiliario empresarial y el Grupo estard mas egfn en

consecuencia, a los factores politicos, econdmjausos factores
que afecten al mercado espafiol y portugués que agocios con
mas diversificacion.

Las inversiones del Grupo se centrardn en detedainelases de
activos.

Los costes derivados de potenciales adquisicionesfiqalmente

no sean completadas afectaran al rendimiento dgidGr

No se garantiza el alcance del objetivo de reritkloil

El Grupo puede no tener control sobre su carteractieos y, por

tanto, puede estar sujeta a riesgos derivados dersiones

minoritarias yjoint ventures

Se prevé que el valor actual neto del Grupo fluetle largo del

tiempo.

Puede que la Sociedad enajene los activos portamoemenor

del esperado o negativo, o incluso que no sea ciparmajenarlos.

La competencia puede afectar a la capacidad depoGpara

realizar las inversiones apropiadas y para manteh@s inquilinos

con contratos de alquiler satisfactorios.

El Grupo puede adquirir diferentes tipos de préstawnculados a
activos inmobiliarios, algunos de ellos con catégate deuda
subordinada que tiene un rango inferior a la deagéor y puede
gue no se cobre en caso de incumplimiento del deudo

Los préstamos vinculados a activos inmobiliaridsiresujetos a
que el inquilino no cumpla o a que intente renegyosu contrato a
lo largo de la vigencia del alquiler. Esto pueds/dk a que el
deudor no pueda devolver el préstamo o a que eloact
correspondiente pierda parte de su valor.

En caso de insolvencia del deudor, la facultad Gelpo para
ejecutar el activo que garantiza la deuda puedse\afiectada por
la legislacion concursal que sea aplicable al detexdo deudor o
activo.

El retorno que obtenga el Grupo en sus préstanmoaileidos a
activos inmobiliarios puede verse gravemente afecth, en caso
de impago del deudor, la Sociedad no logra obtehactivo que




B) Riesgos derivados del sector inmobiliario

garantiza la deud

El repago de los préstamos puede quedar sujetdiaganibilidad
de mecanismos de refinanciacion o a la venta d@&oaque
garantiza la deuda.

El Grupo puede estar sujeto al riesgo de prepagusiactivos de
deuda lpan assetfs

La capacidad del Grupo para repartir dividendosddgera de su
habilidad para generar ingresos que sean distlé@suip de su
acceso a flujos de efectivo suficientes.

Se prevé que la composicion de la cartera de actieb Grupo
varie.

Puede que el Grupo no obtenga financiacién o quseacapaz de
hacerlo en términos satisfactorios.

El Grupo se enfrenta a un potencial riesgo en id@acon su
endeudamiento.

Si el Grupo se endeuda con tipo de interés variglelard sujeto
a riesgos derivados de la fluctuacién del tiponderés.

II) Riesgos especificos derivados de los Activaglekin

El valor de los activos que el Grupo adquiera y Hestas
producidas por el arrendamiento de éstos quedanétos a las
fluctuaciones del mercado inmobiliario espafiol stygués.

El negocio del Grupo puede verse materialmentetaafecde
manera negativa por una serie de factores inherente compra,
venta y gestion de inmuebles.

Invertir en determinadas clases de inmuebles caatescconlleva
algunos riesgos inherentes a esas determinadas dasctivos.

El valor de los activos inmobiliarios es, por sopa naturaleza,
subjetivo e incierto.

Los andlisis previosd{e diligencgrealizados en relacion con ung
operacion pueden no detectar la totalidad de lesgos y
responsabilidades derivados de la misma.

Los activos inmobiliarios son iliquidos.

El Grupo puede depender de la actuacion de tercerusatistas y
los proyectos en promocién, construccion o rehtabiin pueden
sufrir retrasos, no ser completados o no lograr rlEsultados
esperados.

El Grupo puede quedar sujeto a obligaciones trasdgenacion de
activos.

El Grupo puede enfrentarse a posibles reclamaci@i@sionadas
con la promocion, construccion y/o rehabilitacion sus bienes
inmuebles.

El Grupo puede registrar pérdidas sustancialesrisupe a sus
coberturas por seguros 0 provenientes, en su caso,
acontecimientos no asegurables.

Los Activos de Tree estdn arrendados en su tothkdan Unico
inquilino.

Tree tiene altos niveles de endeudamiento y no dradd
beneficios todavia.

El valor de los Activos podria ser menor que elciprede
adquisicion que forman los Activos.

Un numero significativo de contratos de financiaciicluyendo
el Contrato de Financiacion Senior y el Bridge Rscicontienen

|

una serie de pactos que podrian incumplirse.




[Il) Riesgos especificos relativos a Testa

3. Riesgos relativos al Equipo Gestor, los tralmjeslde la Sociedad y

Testa se enfrenta a potenciales riesgos relacisnado su

Testa se apoya en cierto personal clave.
Testa se enfrenta a riesgos relacionados con Ganraciones
judiciales y reclamaciones fuera de los juzgados.

endeudamiento, como los riesgos de refinanciacion.

Invertir en bienes inmobiliarios, incluyendo prafades

residenciales y hoteles alquilados, esta sujetdedos riesgos
inherentes.

El valor de tasacion de la cartera de inmuebleSedta puede no
reflejar con exactitud el valor actual de los amgivle Testa en el
mercado. La valoracion de suelos presenta difidefiaspeciales.

el Consejo de Administracion

4. Riesgos regulatorios y relativos a la estrucpiscalidad

volatilidad de los precios de los inmuebles puedeldgar a un

El Grupo depende del rendimiento y de la experéedel Equipo
Gestor.

Los miembros del Equipo Gestor pueden incurrir @nflictos de
interés a la hora de emplear su tiempo y su trasgje el Grupo y
MAGIC Real Estate y puede que el Grupo resulte dfmado si
su reputacion o la reputacion de MAGIC Real Eststeve
perjudicada.

El Plan de Acciones para el Equipo Gestdglafiagement Stock
Plan) esta basado en valoraciones netas actuales (BRARAYy la

derecho a percibir pagos mas cuantiosos en castcdezarse el
nivel mas alto del ciclo.

No se garantiza que el Equipo Gestor vaya a impleaneon éxito
la Estrategia de Negocio del Grupo.

Los acuerdos entre la Sociedad y el Equipo Gesterof
negociados en el contexto de una relacion de afihid pueden
contener aspectos menos favorables para la Socipdatbs que
hubieran sido pactados en caso de que se hubigseiado con
terceras partes.

Esta previsto que los miembros del Equipo Gestabae pagos
significativos cuando termine su prestacion deisiesy para la
Sociedad.

La Sociedad no mantiene un control total sobregelifio Gestor y
la Sociedad puede sufrir perjuicios si se ve aflecgu reputacion o
la de MAGIC Real Estate.

La Sociedad depende del rendimiento y de la pemcimelel
Equipo Gestor.

Existe riesgo de que resulte dafada la reputa@bdrCdnsejo de
Administracién y que tenga impacto material pegiadi en el
Grupo.

Pueden existir circunstancias en las que los Cerusejtengan
conflictos de interés.

El Grupo est4d sometido a determinadas leyes y megitos
propios de la actividad inmobiliaria.

Las leyes, los reglamentos y las normas en matdea
medioambiente, salubridad, seguridad, estabiligksheamiento y
urbanismo pueden exponer al Grupo a costes y reapitidades
no previstos.

Los activos de la Sociedad podrian ser considerautivos del

plan” (plan assefs los cuales se encuentran sujetos a cier
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5. Riesgos relativos a la economia

requisitos de ERISA y/o de la seccion 4975 del @ddlo cual
podria implicar que la Sociedad tenga que absterdesrealizar
ciertas inversiones.

La Sociedad era una sociedad de inversion exteapgsiva (PFIC,
por sus siglas en inglés) a los efectos de la norandiscal
estadounidense en el anterior ejercicio fiscalrsera que sera
clasificada nuevamente como tal en el actual gerdiscal y en
futuros ejercicios fiscales , lo que generalmentndta
consecuencias fiscales negativas para los inverssugtos a
tributacion estadounidense.

La Sociedad puede dejar de ser considerada unaMB@€paniola,
lo que acarrearia consecuencias adversas paraital&od y para su
capacidad de entregar un retorno a los accionistas.

Cualquier cambio en la legislacion fiscal (incluidorégimen de
SOCIMIs) puede afectar negativamente al Grupo.

Las restricciones del régimen de SOCIMIs puedentdimla
capacidad del Grupo y su flexibilidad para creceediente
adquisiciones.

Determinadas enajenaciones de activos puedendensecuencias
negativas en el régimen de SOCIMIs espafiol.

La ftributacibn de las ganancias de capital obtenigeor
determinados inversores con motivo de la transmislé sus
Acciones Ordinarias bajo el régimen fiscal espafiol.

La Sociedad puede quedar sujeta a tributaciénaadicsi paga un
dividendo a un Accionista Significativo y ello inigd una pérdida
de beneficios para el Grupo.

La Sociedad no puede imponer restricciones a lae lif
transmisibilidad de las Acciones Ordinarias y lajusicion de
Acciones Ordinarias por parte de determinados g§oves puede
afectar negativamente a la Sociedad.

Dado que los activos de la Sociedad se concentrasey
concentraran en Espafia y, en menor medida, engBbrtésta

puede verse negativamente afectada por un desaemshomico

adverso en Espafia, Portugal u otras regiones, pgreocupaciones
derivadas de la estabilidad de la Eurozona.

D.3

Informacioén
fundamental sobre
los principales
riesgos especificog
de los valores

El Contrato de Aseguramiento entre la SociedadsyGestores
prevé la resolucién del contrato si se dan ciaitasinstancias vy el
compromiso de aseguramiento esta sujeto a unasicioreb

previas habituales en el mercado.

No puede garantizarse que se vaya a desarrollanamado de
negociacion activo para los Derechos de Suscripgeréferente ni
que existird una liquidez suficiente para dichagdwos.

Una bajada significativa en el precio de las Aceo@rdinarias de
la sociedad tendria con probabilidad un efecto rzteegativo en
el valor de los Derechos de Suscripcion Preferente.

Las Acciones Ordinarias o los Derechos de Suséripereferentes
pueden negociarse en el mercado durante el ped@dascripcion
(en el caso de los Derechos de Suscripcion Pre&grerdurante o
después del periodo de suscripcion (en el cas@aslédtciones
Ordinarias), lo cual puede tener un impacto deséble en el
valor de los Derechos de Suscripcion Preferente el €recio de
mercado de las Acciones Ordinarias.

Cualquier retraso en la admision a negociacion age Nuevas
acciones Ordinarias podria afectar a su liquidezpedir su venta
hasta su admision.




 Los Accionistas e inversores que ejerciten sus dew de
Suscripcion Preferente durante el periodo de quséri preferente
no podran revocar sus suscripciones.

» El precio de mercado de las Acciones Ordinariasipat reflejar
el valor de los activos del Grupo y el precio de kcciones
Ordinarias de la Sociedad puede variar consideraiee como
consecuencia de diversos factores.

* Los accionistas que no ejerciten su Derecho de isidin
Preferente veran su participacion en el accionaritedla Sociedad
diluida.

* Una minoria actual de Accionistas 0 un tercero puetuirir un
porcentaje significativo de acciones en la Sociesta@l contexto
de la Oferta y en cualquier otra ocasion.

* La venta de acciones por parte el Equipo Gestaersores Ancla
o cualquier otro inversor significativo, o la pabdad de estas
ventas, podria afectar negativamente al precioadeAcciones
Ordinarias

* Los intereses de los Inversores Ancla o de cualaiie inversor
significativo pueden entrar en conflicto con los dgros
Accionistas

» Los Derechos de Suscripcion Preferentes han dgtejee a través
de la entidad miembro de Iberclear en cuyo regigranotaciones
se encuentren registrados esos derechos y el RieSascripcion
ha de satisfacerse en euros.

* Los accionistas que se hallen fuera de Espafia putsteer
dificultades para iniciar procedimientos o0 ejecusEntencias
contra la Sociedad o los Consejeros en Espafia.

» Las fluctuaciones de los tipos de cambio puederorexpa un
inversor cuya divisa no sea el euro al riesgomledie cambio.

* Los accionistas podrian encontrar trabas a la ldarabuscar
proteccion de sus intereses dadas las diferenaies les derechos
de los accionistas y las responsabilidades fidiagaentre el
derecho espafiol y otras jurisdicciones, entre lessg incluye la
mayoria de los Estados Unidos.

* La compra de acciones de la Sociedad no gararitidarecho a
asistir a las Juntas de Accionistas.

Seccion E — Oferta

1]

E.1 Ingresos netos La Sociedad espera obtener unos Ingresos Netopmairaadamente
totales y calculo dg 1.000,2 millones euros en el supuesto de que skipea la suscripcion d
los gastos totales | todas las Nuevas Acciones Ordinarias, después digcidecomisiones
de la otros honorarios y gastos, asi como impuestosioelados con la Oferta.
emision/oferta

E.2 | Motivos de la El principal destino de los Ingresos Netos de laisifm financiar la
oferta y destino de| adquisiciébn de Testa, el repago de parte del Brifigeility y la
los ingresos financiacion sus necesidades corporativas generales

E.3 | Descripcion de las| La Oferta se refiere a 129.212.000 Nuevas Acci@reinarias a un Precip

condiciones de la
oferta

de Suscripcion de 8 euros por Nueva Accién Ordinari

La Sociedad reconoce a los Accionistas Registrddesdecir, a log
Accionistas que aparezcan registrados como talks £3:59 hora de
Madrid) de la Fecha de Registro, es decir, la fatdgublicaciéon de |

Oferta en el BORME lo que, de conformidad con &mdario previsto, si

D




espera que tenga lugar 17 de julic de 2015) Derechos de Suscripc
Preferente a suscribir un total de 129.212.000 vAlsiédcciones Ordinarias
con un valor nominal de 1 euro cada una. Cada Adoid@inaria Existente
registrada en los registros de Iberclear a las®2@bra de Madrid) en la
Fecha de Registro dara derecho a su titular aireaib Derecho de
Suscripcion Preferente. El ejercicio de tres Deapecke Suscripcion
Preferente dard derecho al titular a suscribir 8heevas Accioneg
Ordinarias contra el pago del Precio de suscripeiometalico.

El periodo de suscripcion preferente (que tieneduraciéon de quince digs
naturales desde el 18 de julio hasta el 1 de agles®015 (ambas fechas
inclusive): Se espera que los Derechos de Sus@nipBreferente s
negocien en el sistema de interconexion bursapbafed (S.I.B.E. o
Mercado Continuo) desde las 8:30 (hora de Madred)2@ de julio de
2015 a las 8:30 (hora de Madrid) del 1 de agos0d®&, ambos inclusive.
Durante el periodo de suscripcion preferente, losighistas Registradg
pueden ejercitar o vender sus Derechos de Sus@rifpteferente, en tod
0 en parte, y aquellos que hayan ejercitado ldidathde sus Derechos ¢
Suscripcion Preferente pueden confirmar su desesusleribir durante €
periodo de asignacion adicional descrito a contimNuevas Accione
Ordinarias en exceso de las que les correspondprégorcionalmente,
Alternativamente, los Accionistas Registrados poedender en e
mercado durante este periodo todos o parte deesextibs de Suscripcid
Preferente y otros inversores distintos de los dxistas Registrado
pueden adquirir dichos Derechos de suscripciéreRmefe en el mercad
en la proporcion requerida y suscribir las corrasigntes Nueva
Acciones Ordinarias, en cada caso, de conformidadla normativa de
aplicacion.
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Aquellos Derechos de Suscripcion Preferente respaetlos que no s
haya recibido el pago integro en o antes de laramipn del periodo de
suscripcion preferente se extinguiran y los tiedade los mismos no seran
compensados. El ejercicio de Derechos de suscnifRiéferente durant
el periodo de suscripcion preferente es irrevocdintae e incondicional y
no puede ser cancelado ni modificado (salvo erasb de publicacion d
un suplemento al Folleto, en cuyo caso el invergee haya suscrit
Nuevas Acciones Ordinarias tendra derecho, ejeteitan los dos dia
siguientes al de la publicacion del suplement@tiaar sus suscripcione
siempre y cuando el nuevo factor, error o inexadtdl que se refiere ¢
suplemento tuviera lugar con anterioridad al cietecla Oferta y a la
entrega de las Nuevas Acciones Ordinarias).

D
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Periodo de asignacion adicional: la asignacién desvils Acciones
Ordinarias adicionales se espera que tenga lugal enarto dia habil
bursétil inmediatamente posterior al de finalizacidel periodo d¢
suscripcion preferente (que, conforme al calendestimado, se espefa
gue tenga lugar el 6 de agosto de 2015). En ladaezh que, en la fecha
de cierre del periodo de suscripcion preferenteaHdyevas Acciones
Ordinarias que no hayan sido suscritas, la Sociddadsignara a los
titulares de Derechos de suscripcion Preferentehgyan ejercitado éstas
por completo y hayan indicado su interés en susdilbevas Acciones
Ordinarias adicionales.

Dependiendo del nimero de Nuevas Acciones Ordmauscritas en el
periodo de suscripcion preferente y de las sotieisude Nuevas Acciones
Ordinarias recibidas por la Sociedad durante eiogerde asignacion
adicional, los titulares de Derechos de Suscripdiieferente puede
recibir menos Nuevas Acciones Ordinarias que lassglicitaron e incluso
ninguna (si bien, en ningln caso recibirAn mas BsieAcciones
Ordinarias que las que solicitaron).

>




Periodo de asignacion discrecic: Si quedan Nuevas Acciones Ordinal
sin suscribir tras el cierre de periodo de asighmadicional, las Entidade
Aseguradoras han aceptado, con sujecion a losrtésnyi condiciones de
Contrato de Aseguramiento, usas sus esfuerzosallesnpara procurg
suscriptores durante el periodo de asignacioneafigmmal y, a falta de lo
mismos, a suscribir y desembolsar al Precio derfasiin cualesquiera
Acciones Aseguradas (tal y como se definen maspbaj suscritas, en
proporcion a sus respectivos compromisos de asegIre.

U= =

El periodo de asignacion discrecional, en casoxiie se espera que
comience a las 17:00 (hora de Madrid) del cuarto hfbil bursatil
inmediatamente posterior al de finalizacion deliquer de suscripcion
preferente (que se espera que sea el 6 de ago@ifpy finalizara a las
9:00 (hora de Madrid) del quinto dia habil bursatimediatamente
posterior al de finalizacion del periodo de susgdp preferente (que S
espera que sea el 7 de agosto de 2015). Durapgrietio de asignacio
discrecional las Entidades Aseguradoras solo affecdas Nuevas
Acciones Ordinarias no suscritas (i) en EE.UU, sblpualified investor|
buyers(tal y como éstos se definen en la Regla 144A) aimgaro de 13
seccion 4(a)2 de la Securities Act 0 en la ReglAld en cualquier otra
excepcion a la obligacion de registro previstaaisécurities Act; o (ii
fuera de EE.UU., en operaciones extranjeras deowoidad con la Regla
S.
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Aseguramiento: El 15 de julio de 2015, la Sociedastribié un contrato
de aseguramiento sujeto a ley inglesa en relacrias Nuevas Accione
Ordinarias con las Entidades Aseguradoras y BNRbd&%arSecurities
Services, Sucursal en Espafia, como Banco AgenteCd@rato de
Aseguramiento) respecto de 128,462,000 Nuevas Acciones Ordméaa
Acciones Aseguradas). El nimero de Acciones Aseguradas se obtienen al
restar las Nuevas Acciones Ordinarias que el EqGigstor, mediante su
inversion en el vehiculo MAGIC Kingdom, se ha coometido a suscribif
y pagar en la Oferta (es decir, 750,000 Nuevasohes Ordinarias (las
Acciones de MAGIC Kingdom)) al nimero total de Nuevas Acciones
Ordinarias emitidas de acuerto con la Oferta (esir,dd29.212.00Q
Acciones Ordinarias). De conformidad con los téosimel Contrato de
Aseguramiento, aquellas Acciones Aseguradas qudegusin suscribi
tras el cierre del periodo de asignacion discredigeran adquiridas pq
las Entidades Aseguradoras, en proporcion a spegtgs compromiso
de aseguramiento y al Precio de Suscripcion. Sastods Acciones
Aseguradas son suscritas por Accionistas Registradpor inversores
cualificados en el periodo de suscripcion prefererdl periodo de
asignacion adicional o en el periodo de asignadiéerecional, segun sea
el caso, las Entidades Aseguradoras no estardgadbBE a suscribir
ninguna Acciéon Asegurada.

(2]
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El Contrato de Aseguramiento contempla la posidide que la mayori
de las Entidades Directorago{nt Bookrunners incluyéndose en eg
mayoria al Coordinador Global Unic®dle Global Coordinatdr (en
nombre de las Entidades Aseguradoras), terminenCahtrato de
Aseguramiento en determinadas circunstancias etquiee momento
previo a la inscripcion de la escritura de aumelgeapital en el Registr
Mercantil de Madrid. Estas circunstancias incluy@nocurrencia de uf
cambio significativo adverso en la situacién de Saciedad (ya se
financiero o no), en sus negocios 0 perspectivaeryos cambios, entr,
otros, en ciertas condiciones politicas, financiera econdmicas,
nacionales o internacionales.

Y
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Ademas, las obligaciones de las Entidades Asegrtasdmjo el Contratp
de Aseguramiento se encuentran sujetas al cumplimie determinada
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condiciones suspensivas, incluyena entrega de opiniones legales,

cartas de auditores en términos de mercado, lasaciqn por la Socieda
de la Participacion de Control e o antes del 29utle de 2015 o el
Contrato de Inversién que esté vigente duranteebd de Subscripcid
Preferente.

Morgan Stanley & Co. International plc actia commo@inador Globa
Unico (Sole Global Coordinat)r Credit Suisse Securities (Europ
Limited, Goldman Sachs International, J.P. Morgeaousities plc, Morgar]
Stanley &Co. Intrnational plc Y UBS Limited actiaomo Entidades
Directoras Joint Bookrunners Banco Santander S.A., BNP PARIBA
Crédit Agricole Corporate, Investment Bank, y Sti&énerale, actig
como Entidades Co-DirectoraSd-Bookrunnersy Banco Bilbao Vizcays
Argentaria, S.A., , Caixabank, S.A., Fidentiis Higs, Sociedad d
Valores S.A. y, Kempen & Co N.V. and MediobancBaca di Creditq
Finanziario S.p.A., como Entidades Co-Agentes-(ead Managejs

e)
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E.4

Descripcion de
cualquier interés
gue sea importante
para la
emision/oferta,
incluidos los
conflictivos

La Sociedad no tiene constancia de otras conexianestereseg
econdmicos significativos entre la Sociedad y latdades que participal
en la Oferta (Consejeros, secretario de la socje@adrdinador Globa
Unico (Sole Global Coordinatdr Entidades Directoras Jgint
Bookrunnery Entidades Co-Directora€¢-Bookrunners Banco Agente
y asesores legales), a excepcion de la estricteidal profesional derivad
del asesoramiento legal y financiero que se desa@ib relacion con |
Oferta y los intereses de (1) la Entidad Coordinadlobal (entidades qu
a fecha de este Folleto poseen 4.981.341 Acciomdmabias y, tras Ig
Oferta, asumiendo que el 100% de sus Derechos dguigidon
Preferente, tendrén 7.472.011 Acciones Ordinayi2) el Equipo Gesto
(a través de su vehiculo de inversién, MAGIC Kimgdel cual, a fecha d
este Folleto posee 1.124.999 Acciones Ordinariadras la Oferta
asumiendo que el 100% de sus Derechos de Adquidieigferente, tendr
1.874.999 Acciones Ordinarias). Ademas, alguno®si€&estores, direct]
o indirectamente, ha llevado a cabo servicios par&ociedad o ha
realizado operaciones de inversion, financierase ybdnca comercial

podran realizarlas también en el futuro.

[
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E.5

Nombre de la
persona o de la
entidad que se
ofrece a vender el
valor

Acuerdos de no
enajenacion

No existen otros oferentes ademas de la propiee@adi queofrezc: la
venta de las Nuevas Acciones Ordinarias.

Compromisos de la Sociedad

Desde la firma del Contrato de Colocacion y popariodo de 180 dia
desde la fecha de la Admisién, la Sociedad, emndide lo acordado e
el Contrato de Colocacion, no podra, sin previao@zacion del
Coordinador Global UnicoSple Global Coordinatr(que no podra se
denegada o demorada sin motivo):

(i) directa o indirectamente, emitir, ofrecer, pagar, vender, pactar S
venta, vender ninguna opcion o contrato de com@mejprar ningung
opcion o contrato de venta, otorgar ninguna opcitemecho o warran
para comprar, prestar, pignorar o de cualquier otomlo transferir g
disponer de acciones o cualquier otro valor corivleren, ejercitable ¢
canjeable por Acciones Ordinarias o cualesquiera atciones de |
Sociedad o registrar cualquier folleto bajo la Direa de Folletos ¢
cualquier documento equivalente con cualquier agulador del
mercado de valores, bolsa de valores o autoridasablen relacion
con cualquiera de las anteriores, 0

(i) llevar a cabo permutas u otros acuerdos o s@aniones qué
transfieran, en todo o en parte, directa o indineeinte, las efecto
economicos derivados de la propiedad de las Acsiddelinarias g
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cualesquiera otras acciones de la Socied

(iii) realizar cualquier otra operacién con los mas efectos
econdémicos, o0 acordar realizar, o anunciar o pitaticdde cualquier
otra forma la intencion de hacer cualquiera deatgsriores acciones,

bien cuando la transaccién descrita en los punips(if) y (iii)
anteriores sea liquidada mediante la entrega déoAes Ordinarias ¢
de otros valores, en efectivo o de otra manera.

Dichos compromisos de no transmision no aplicaf)dd emision por
la Sociedad de los Derechos de Suscripcion Preferede las Nuevas
Acciones Ordinarias en la forma aqui descrita, @)concesiéon g
ejercicio de opciones u otros derechos a adquicgignes Ordinarias ¢
derechos relacionados con Acciones Ordinarias tbagoplanes de
incentivo y de acciones de empleados, segun lomasisse describe
en este Folleto, y (C) las Acciones Ordinarias gean emitidas par
ejecutar la fusion potencial entre la Sociedad std.e

D O

Compromiso del Equipo Gestor

En relacion con la Emisién Inicial, MAGIC Kingdonel(vehiculo de
inversién a través del cual los miembros del Equipestor tiene
Acciones Ordinarias) ha acordado que desde la fiagiaContrato de
Colocacion respecto de la Emision Inicial (13 deigude 2014) y pot
un periodo de 720 dias desde la fecha de la Admisi@ial, MAGIC
Kingdom no podrd, sin previa autorizacion unanimesgrita de lag
Entidades encargadas del Libro Demanda (que ncamsirdenegada
demorada sin motivo):

o

(i) directa o indirectamente, emitir, ofrecer, pagar, vender, pactar S
venta, vender ninguna opcion o contrato de com@mejprar ningung
opcion o contrato de venta, otorgar ninguna opcitemecho o warranit
para comprar, prestar, pignorar o de cualquier otomlo transferir g
disponer de acciones o cualquier otro valor corivleren, ejercitable ¢
canjeable por Acciones Ordinarias, o
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(i) llevar a cabo permutas u otros acuerdos o s@aniones que
transfieran, en todo o en parte, directa o indinmeinte, las efectos
economicos derivados de la propiedad de las Acsi@rdinarias,

bien cuando la permuta o la transaccion descritm®mpuntos (i) vy (ii)
anteriores sea liquidada mediante la entrega déoAes Ordinarias ¢
de otros valores convertibles, ejercitables o oaerbiables po
Acciones Ordinarias, en efectivo o de otra manera.

Dichos compromisos de no transmision no resultdéaplicacion a (i
ningun acuerdo entre MAGIC Kingdom vy cualquier mnstion
financiera que haya otorgado, o lo haga en el dytfinanciacion para
la suscripcion de las citadas Acciones Ordinariersgarte de MAGIC
Kingdom, siempre que esas Acciones Ordinarias sébn utilizadag
para garantizar el pago u otras obligaciones déasade tal
financiacion contraida por MAGIC Kingdom; (ii) tremisiones de
Acciones Ordinarias a favor de los accionistas d&G\WC Kingdom o
sus familiares directos (como son los parienteenbpos y hermanas,
esposa 0 pareja de hecho o descendientes en lmeaalquiera de
ellos), siempre y cuando el adquirente acepte quedgto a log
compromisos de no transmisiéon durante el restopéeiodo de ng
enajenacion; (iii) en caso de una oferta publicaadeiones parcial 0
total sobre el capital social emitido de la Soctedgue seg
recomendada por el Consejo de Administracion;lévjnplementacion
de un acuerdos€heme of arrangeménen relacion con la venta de
Acciones Ordinarias de la Sociedad que sea recoagengor el




Consejo de Administracion; (v) un acuerdo de reestiracion que se
recomendado por el Consejo de Administracién; y) (sualquier
recompra por parte de la Sociedad de Acciones @ridi® en log
mismos términos que fueron ofrecidos a todos losidkdstas.

Adicionalmente, cada uno de los miembros del EquBmstor, en
virtud del Plan de Acciones para el Equipo Gesidaragement Stoc
Plan) y salvo en los casos recogidos mas abajo, noeeagn las
Acciones Ordinarias recibidas como parte de o etudidel Plan de
Acciones para el Equipo GestdMdnagement Stock Plamntes de que
transcurra un afio desde la entrega de las Acci@rmbnarias a|
cualquier miembro del Equipo Gestor. La limitaciéra enajenacion
no sera aplicable (i) si la relacion laboral o naertd se extingue ¢
termina por jubilacion, despido, fallecimiento, emhedad 0
discapacidad; o (ii) en caso de cambio de contibtesla Sociedad.

=

Estos compromisos de no transmision resultardn isision de
aplicacion a las Nuevas Acciones Ordinarias que MA&ingdom
pudiera recibir en la Oferta, pero finalizaran enntisma fecha qu
para el resto de las Acciones Ordinarias.

D

E.6

Dilucién

Los Accionistas Elegibles recibn Derechos de Suscripcic
Preferentes para suscribir las Nuevas Acciones naridis y, en
consecuencia, en el caso de que ejerciten plenansestderechos, gu
participacion en la Sociedad no ser vera diluidaeeto de la Fecha de
Referencia.

En el caso de que ninguno de los Accionistas Elegibuscriba Nuevals
Acciones Ordinarias por el porcentaje que les cpwada, V|
asumiendo asimismo que las Nuevas Acciones Ordisia® suscriben
en su totalidad por otros inversores que no sean Aocionistas
Elegibles, o los Gestores, las participaciones de Accionistag
Elegibles serian, aproximadamente de un 60% dé tigtaAcciones
Ordinarias tras la Oferta, lo que implicaria unduddn de su
participacion en un 40%.

E.7

Gastos estimados
aplicados al
inversor por el
emisor o el
oferente

No aplica. La Sociedad no cargard ningdn gastonguini inversor e
relacion con la Oferta.




FOLLETO MERLIN PROPERTIES, SOCIMI, S.A.
TABLAS DE EQUIVALENCIA

EQUIVALENCIAS CON ANEXO | DEL REGLAMENTO 809/2004

Contenida

1.

PERSONAS RESPONSABLE:

Apartado

11

Todas laspersonas responsables de la informacién que figuen
el documento de registro y, segun los casos, dertze partes del
mismo, con, en el dltimo caso, una indicacion dedgartes. En
caso de personas fisicas, incluidos los miembroslde 6rganos
de administracion, de gestién o de supervision demisor,
indicar el nombre y el cargo de la persona; en casie personas
juridicas, indicar el nombre y el domicilio social.

Portad:

Part XXIIl.1

Declaracion de los responsables del documento dgjigtro que
asegure que, tras comportarse con una diligenciazanable para
garantizar que asi es, la informacion contenida eel documento
de registro es, seglin su conocimiento, conformeaslhechos y no
incurre en ninguna omision que pudiera afectar a saontenido.
En su caso, declaracion de los responsables de dei@adas
partes del documento de registro que asegure queas
comportarse con una diligencia razonable para gardizar que asi
es, la informacion contenida en la parte del docunméo de
registro de la que son responsables es, segun snammiento,
conforme a los hechos y no incurre en ninguna oméi que
pudiera afectar a su contenido.

Portad:

Part XXIIl.1

AUDITORES DE CUENTAS

Nombre y direccién de los auditores del emisor paral periodo
cubierto por la informacién financiera historica (asi como su
afiliacion a un colegio profesional).

Part VIII

Si los auditores han renunciado, han sido apartadate sus
funciones o no han sido redesignados durante el pado cubierto
por la informacion financiera histérica, proporcionaran los
detalles si son importantes.

N/A

INFORMACION FINANCIERA SELECCIONADA

Informacidn financiera historica

seleccionada relativa al emisor, que se presentgpara cada
ejercicio durante el periodo cubierto por la informacion
financiera historica, y cualquier periodo financier intermedio
subsiguiente, en la misma divisa que la informacidfinanciera

Part XVIlI
Part XII.2

Si se proporciona informacior

financiera seleccionada relativa a periodos interngos, también
se proporcionaran datos comparativos del mismo pesto del
ejercicio anterior, salvo que el requisito para lanformacion
comparativa del balance se satisfaga presentando la
informacién del balance final del ejercicio

Part XVIlI
Part XII.2

FACTORES DE RIESGO

Part Il

INFORMACION SOBRE EL
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EMISOR
5.1 Historia y evolucién del emisor
5.1.1 nombre legal y comercial del emis Part XI.1
Part XXII1.2
5.1.2 lugar de registro deemisor y ndmero ( Part XXIll .2
registro;
5.1.3 fecha de constitucion y periodo Part XXl .2
actividad del emisor, si no son indefinidos;
5.1.4 domicilio y personalidad juridica d Part VIII
emisor, legislacién conforme a la cual opera, mgsconstitucion, y
direccién y nimero de teléfono de su domicilio aogi lugar Part XX.2
principal de actividad empresarial si es diferedeesu domicilio
social);
5.1.5 acontecimientos importantes el Part XII.1
desarrollo de la actividad del emisor
Part XV.1
Part XVII.5
5.2 Inversiones
5.2.1 Descripcion, (incluida la cantidad) de | PartXI1.5
principales inversiones del emisor en cada ejeocpara el periodo
cubierto por la informacién financiera histéricahasta la fecha del| Partt XV
documento de registro. Part XVII.4
5.2.2 Descripcion de las inversior Part XII.E
principales del emisor actualmente en curso, imdua distribucion
de estas inversiones geogréaficamente (nacionatesef extranjero)| Part XV
y el método de financiacion (interno o externo). Part XVII.4
Part XVII.5
5.2.3 Informacion sobre las principales inversiones fagidel emiso Part XI1.8.1
sobre las cuales sus 6rganos de gestion hayan adopta
compromisos firmes Part XVII.5.5
6. DESCRIPCION DEL NEGOCIO
6.1 Actividades principales
6.1.1 Descripcion y factores clave relativos al caraatierlas operacione | Part XII.E
del emisor y de sus principales actividades, decldo las
principales categorfas de productos vendidos yreisies prestados Part XVI1.3
en cada ejercicio durante el periodo cubierto pirformacion
financiera histérica.
6.1.2 Indicacion de todo nuevo producto Part X
servicio significativos que se hayan presentadmya medida en
que se haya divulgado piblicamente su desarrodipaifase en que| Part XVIL.5
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se encuentr Part XIX
6.2 Mercados principales Part XII.7
6.3 Cuando la informacion dada d N/A
conformidad con los puntos 6.1. y 6.2. se haya wshfluenciada
por factores excepcionales, debe mencionarse esého.
6.4 Si es importante para la activida N/A
empresarial o para la rentabilidad del emisor, reviar
informacidn sucinta relativa al grado de dependenei del emisor
de patentes o licencias, contratos industriales, mmntiles o
financieros, o de nuevos procesos de fabricacion.
6.5 Se incluira la base de cualquie N/A
declaracion efectuada por el emisor relativa a sugsicion
competitiva
7. ESTRUCTURA ORGANIZATIVA
7.1 Si el emisor es parte de un grupo, ur Part XII.1
breve descripcion del grupo y la
posicién del emisor en el grupo.
7.2 Lista de las filiales significativas de Part XII.1
emisor, incluido el nombre, el pais de constitucioa residencia,
la participacion en el capital y, si es diferentesu proporcion de | Part XV.1
derechos de voto.
8. PROPIEDAD, INSTALACIONES Y EQUIPO
8.1 Informacién relativa a todo Part XV
inmovilizado material tangible existente o previstpincluidas las
propiedades arrendadas, y cualquier gravamen impoente al Part XVII.5.4
respecto. Part XXIIl.15
8.2 Descripcion de cualquier aspec N/A
medioambiental que pueda afectar al uso por el enusdel
inmovilizado material tangible.
9. ANALISIS OPERATIVO Y
FINANCIERO
9.1 Situacion financiera Part Xl
Part XVIII
9.2 Resultados de explotacié
9.2.1 Informacién relativa a factores significativos, luiclos los Part x
acontecimientos inusuales o infrecuentes o losgriavances, que
afecten de manera importante a los ingresos des@mpior Part XVII.3
operaciones, indicando en qué medida han resul¢delctados los
. Part XIX
ingresos.
9.2.2 Cuando los estados financieros rev Part XVII.3
cambios importantes en las ventas netas o en ¢pesos,
proporcionar un comentario narrativo de los motiviesesos Part XVIL.4
cambios
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Part XVII.€
9.2.3 Informacién relativa a cualqui Part I1.£
actuacion o factor de orden gubernamental, econdnfiscal,
monetario o politico que, directa o indirectameritayan afectado @
pudieran afectar de manera importante a las opemaes del
emisor.
10. RECURSOS DE CAPITAL
10.1 Informacién relativa a los recursos de Part v
capital del emisor (a corto y a largo plazo).
P ( Y goPp ) Part XII.2
10.2 Explicacion de las fuentes y cantidad Part XI1.2.2
y descripcion narrativa de los flujos de tesoreriael emisor.
Part XVIlI
10.3 Informacién sobre los requisitos de Part v
préstamo y la estructura de financiacién del emisor
Part XVIl.4
10.4. Informacion relativa a cualquier restriccion sobreel uso de los | N/A
recursos de capital que, directa o indirectamentéjaya afectado
o pudiera afectar de manera importante a las operaanes del
emisor.
10.5 Informacion relativa a las fuentes previstas de fondos necesaric| Part X1
para cumplir los compromisos mencionados en 5.2.8.8.1.
Part XXII1.8
11. INVESTIGACION Y DESARROLLO, N/A
PATENTES Y LICENCIAS
12, INFORMACION SOBRE
TENDENCIAS
12.1 Tendencias recientes masignificativas de la produccion, venta: | N/A
e inventario, y costes y precios de venta desdéfialdel ultimo
ejercicio hasta la fecha del documento de registro.
12.2 Informacién sobre cualquier tendencii Part. I1.2.1.b
conocida, incertidumbres, demandas, compromisos @bhos que
pudieran razonablemente tener una incidencia impognte en las | Part 11.2.11I
perspectivas del emisor, por lo menos para el ejécio actual. Part XI1.6
Part XXII1.17
13. PREVISIONES O ESTIMACIONES
DE BENEFICIOS
13.1 Declaracion que enumere Ic N/A
principales supuestos en los que el emisor ha basesh
prevision o su estimacion.
13.2 Debe incluirse un informe elaborado por contables auditores | N/A
independientes que declare que, a juicio de esotables o
auditores independientes, la previsiéon o estimacié&e ha
calculado correctamente sobre la base declaradagye el
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fundamento contatle utilizado para la prevision o estimacion dt
los beneficios es coherente con las politicas cdoies del emisor.

13.3 La prevision o estimacion de los beneficios debegpararse N/A
sobre una base comparable con la informacién finaiera
historica.

13.4 Si el emisor publica en un folleto una previsién dbeeneficios N/A

que esté aun pendiente, deberia entonces proporcamuna
declaracion de si efectivamente ese prondéstico segsiendo tan
correcto como en la fecha del documento de registro una
explicacién de por qué el pronéstico ya no es vatiisi ese es el
caso.

14, ORGANOS DE ADMINISTRACION,
DE GESTION Y DE SUPERVISION, Y ALTOS DIRECTIVOS

14.1 Nombre, direccion profesional y carg Part X1

en el emisor de las siguientes personas, indicanids principales | Part XIV.1
actividades que éstas desarrollan al margen del esar, si dichas
actividades son significativas con respecto a esmisor: Part XIV.7

(a) miembros de los érganos de administracion, deegtion | Part XIV 8.5.
o de supervision;

(b) socios comanditarios, si se trata de una socad
comanditaria por acciones;

(c) fundadores, si el emisor se ha establecido pana
periodo inferior a cinco afios; y

(d) cualquier alto directivo que sea pertinente paa
establecer que el emisor posee las calificacionelmyexperiencia
apropiadas para gestionar las actividades del emiso

Naturaleza de toda relacion familiar entre cualquiea de esas
personas.

En el caso de los miembros de los 6rganos de adrsinacion, de
gestién o de supervision del emisor y de las persamdescritas
en (b) y (d) del primer parrafo, datos sobre la prparacion y
experiencia pertinentes de gestion de esas personademas de
la siguiente informacion:

(a) nombres de todas las empresas y asociacionedateque esa
persona haya sido, en cualquier momento de los cmafios
anteriores, miembro de los érganos de administracig de
gestion o de supervision, o socio, indicando si ggarsona sigue
siendo miembro de los 6rganos de administracion, dgestion o
de supervisidn, o si es socio. No es necesario eetem todas las
filiales de un emisor del cual la persona sea tands miembro
del 6rgano de administracion, de gestion o de supgsion;

(b) cualquier condena en relacion con delitos dedude por lo
menos en los cinco afios anteriores;

(c) datos de cualquier quiebra, suspension de pagos
liquidacion con las que una persona descrita en (g)(d) del
primer parrafo, que actuara ejerciendo uno de los argos
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contemplados en (a) y (d) estuviera relacionada pdo menos
durante los cinco afios anteriores;

(d) detalles de cualquier incriminacién publica oftial y/o
sanciones de esa persona por autoridades estatu&sio
reguladoras (incluidos los organismos profesionaletesignados)
y si esa persona ha sido descalificada alguna vear un tribunal
por su actuacién como miembro de los érganos de
administracion, de gestion o de supervision de unmésor o por
Su actuacion en la gestion de los asuntos de un eoridurante
por lo menos los cinco afios anteriores.

De no existir ninguna informacién en este sentidoug deba
revelarse, efectuar una declaracion a ese efecto.

14.2

Conflictos de intereses de los 6rganos de adminiatrion, de
gestion y de supervision, y altos directivos

Part XII.€
Part Xlll.2
Part XIV.2

15.

REMUNERACION Y BENEFICIOS

15.1

Importe de la remuneracién pagada (incluidos los hworarios
contingentes o atrasados) y prestaciones en espemacedidas a
esas personas por el emisor y sus filiales por s&ies de todo
tipo prestados por cualquier persona al emisor y sufiliales.

Part XIll.1.2
Part XIV.5

15.2

Importes totales ahorrados o acumulados por el engs o sus
filiales para prestaciones de pension, jubilacion similares.

N/A

16.

PRACTICAS DE GESTION

16.1

Fecha de expiracion del actual mandato, en scaso, y periodc
durante el cual la persona ha desempefiado serviciea ese
cargo.

PartXIV.1

16.2

Informacion sobre los contratos de los miembros des 6rganos
de administracion, de gestién o de supervision cal emisor o
cualquiera de sus filiales que prevean beneficiosla
terminacion de sus funciones, o la correspondientieclaracion
negativa

Part XIV.E

16.3

Informacion sobre el comité de auditoria y el comé de
retribuciones del emisor, incluidos los nombres di®s miembros
del comité y un resumen de su reglamento interno.

Part XIV.8.5

16.4

Declaracion de si el emisor cumple el régimen o régenes de
gobierno corporativo de su pais de constitucion. Ecaso de que
el emisor no cumpla ese régimen, debe incluirse urdgclaracion
a ese efecto, asi como una explicacion del motivorgel cual el
emisor no cumple ese régimen.

Part XV.8.1

17.

EMPLEADOS

17.1

Numero de empleados al final del periodo o la medjgara cada
ejercicio durante el periodo cubierto por la informacién
financiera histérica hasta la fecha del documentoalregistro (y
las variaciones de ese nimero, si son importantes)si es

Part XII.1
Part XXIII.7
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posible y reviste importancia, un desglose de las person
empleadas por categoria principal de actividad y giacion
geografica. Si el emisor emplea un nimero signifitiao de
empleados eventuales, incluir datos sobre el nUmede
empleados eventuales por término medio durante ejegcicio
Mas reciente.

17.2 Acciones y opciones de compra de accion Part XIV.2

Con respecto a cada persona mencionada en (a) y (@l primer
parrafo del punto 14.1, proporcionar informacion desu
tenencia de participaciones del emisor y de todgoion sobre
tales acciones a partir de la fecha practicable masciente.

17.3 Descripcion de todo acuerdo ¢ Part XI11.1.3
participacion de los empleados en el capital del ésor.

18. ACCIONISTAS PRINCIPALES

18.1 En la medida en que tenga conocimiento de ello ehisor, el Part XXII1.4
nombre de cualquier persona que no pertenezca a lésganos
de administracién, de gestion o de supervision qudirecta o
indirectamente, tenga un interés declarable, seglel derecho
nacional del emisor, en el capital o en los derechde voto del
emisor, asi como la cuantia del interés de cada uda esas
personas o, en caso de no haber tales personas, la
correspondiente declaracion negativa.

18.2 Si losaccionistas principales de Part XXII1.4
emisor tienen distintos derechos de voto, o la caspondiente Part XXIIL.6
declaracién negativa. '

18.3 En la medida en que teng N/A
conocimiento de ello el emisor, declarar si el entises directa o
indirectamente propiedad o esta bajo control y quig lo ejerce, y
describir el caracter de ese control y las medidasloptadas para
garantizar que no se abusa de ese control.

18.4 Descripcion de todo acuerdo, conocido del emisoniyga N/A
aplicacion pueda en una fecha ulterior dar lugar ain cambio en
el control del emisor.

19. OPERACIONES DE PARTES Part XXIll.1C
VINCULADAS
20. INFORMACION FINANCIERA

RELATIVA AL ACTIVO Y EL PASIVO DEL EMISOR,
POSICION FINANCIERA Y PERDIDAS Y BENEFICIOS

20.1 Informacion financiera historica Part Xvil1,
Annex 3
20.2 Informacién financiera pro-forma Part XI
20.3 Estados financiero: Annex 1y 2
20.4 Auditoria de la informacion financiera Annex3

histérica anual
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20.4.1 | Declaracién de que se ha auditado la informafinanciera Annex3
historica. Si los informes de auditoria sobre farimacion

financiera histérica han sido rechazados por |oit@nes legales o0 s
contienen cualificaciones o0 negaciones, se reph@iumtegramente
el rechazo o las cualificaciones o negacionesj@lo los

motivos.

20.4.2 | Unaindicacion de otra informacién er N/A
documento de registro que haya sido auditada pauditores.

20.4.3 | Cuando los datos financieros N/A

documento de registro no se hayan extraido destasi@s
financieros auditados del emisor, éste debe dedifaente de los
datos y declarar que los datos no han sido auditado

20.5 Edad de la informacioén financiera mas recient Part XVIiI,
Annex 2

20.5.1 | El dltimo afio de informacion financieauditada no puede precet | N/A

en mas de:

(@) 18 meses a la fecha del documento de registrcesnisior
incluye en dicho documento estados financieros
intermedios auditados;

(b) 15 meses a la fecha del documento de registrodicko
documento el emisor incluye estados financieros
intermedios no auditados.

20.6 Informacién intermedia y demas

informacion financiera

20.6.1 | Si el emisor ha venido publicar Annex Z
informacién financiera trimestral o semestral ddadecha de sus
ultimos estados financieros auditados, éstos dabkiirse en el
documento de registro. Si la informacion financteraestral o
semestral ha sido revisada o auditada, debe tamnloiéirse el
informe de auditoria o de revisién. Si la inforndacfinanciera
trimestral o semestral no ha sido auditada o @ sevisado, debe
declararse este extremo.

20.6.2 | Sila fecha del documento de registr N/A
mas de nueve meses posterior al fin del Gltim@igerauditado,
deberia contener informacion financiera intermegdie abarque por
lo menos los primeros seis meses del ejerciciceypyiede no estar
auditada (en cuyo caso debe declararse este extremo

20.7 Politica de dividendo: Part XI1.11

20.7.1 | Importe de los dividendos por accion por cada ejerpara e N/A
periodo cubierto por la informacién financiera digta, ajustada si
ha cambiado el nimero de acciones del emisor,querasi sea

comparable.

20.¢ Procedimientos judiciales y d N/A
arbitraje

20.¢ Cambios significativos en la posicic¢ N/A

financiera o comercial del emisor

21 INFORMACION ADICIONAL
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21.1

Capital Social

2111

Importe del capital emitido, y para cada claseagstal socic

(&) numero de acciones autorizadas;

(b) ndmero de acciones emitidas e integramente
desembolsadas y las emitidas pero no desembolsadas
integramente;

(c) valor nominal por accién, o que las acciones nmetie
ningun valor nominal; y

(d) una conciliacion del nUmero de acciones en ciraitaal
principio y al final del afio. Si se paga méas detddel
capital con activos distintos del efectivo dentebperiodo
cubierto por la informacion financiera histéricapd
declararse este hecho.

Part XXII1.3

21.1.2

Si hay acciones que no representan capital, sardeglel nimero
las principales caracteristicas de esas acciones.

N/A

21.1.3

NUmero, valor contable y valor nominal de las avesdel emisc
en poder o en nombre del propio emisor o de datetl

N/A

21.1.4

Importe de todo valor convertible, valor canjeablealor cor
garantias, indicando las condiciones y los proceditos que rigen
Su conversion, canje 0 suscripcion.

N/A

21.1.5

Informacioén y condiciones de cualquier derechodipissicion y/o
obligaciones con respecto al capital autorizado peremitido o
sobre la decision de aumentar el capital.

Part XXIII.3

21.1.6

Informacién sobre cualquier capital de cualquieemtiro del grupt
que esté bajo opcion o que se haya acordado condi@
incondicionalmente someter a opcion y detallessds epciones,
incluidas las personas a las que se dirigen esienas.

N/A

21.1.7

Historial del capital social, resaltando la infocida sobre cualquie
cambio durante el periodo cubierto por la informaadinanciera
historica.

Part XXIII.3

21.2

Estatutos y escritura de constitucio

21.2.1

Descripcién deobjeto social y fines del emisor y dénde pue
encontrarse en los estatutos y escritura de catiétit

Part Xl.1
Part XXIII.2

21.2.2

Breve descripcion de cualgu

disposicion de las clausulas estatutarias o regitnieterno del
emisor relativa a los miembros de los 6rganos darastracion, de
gestion y de supervision.

Part XIV.8
Part XXIII.6

21.2.3

Descripcion de los derechos, preferer
y restricciones relativas a cada clase de lagaesiexistentes.

N/A

21.2.4

Descripcion de qué se debe hacer para cambiaetestbs de lo
tenedores de las acciones, indicando si las camdisison mas
significativas que las que requiere la ley.

N/A

21.2.5

Descripcion de las condiciones que ri

la manera de convocar las juntas generales anukdeguntas
generales extraordinarias de accionistas, incluyéssicondiciones
de admision.

Part XXIII.6
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21.2.6 | Breve descripcion de cualqu N/A
disposicion de las clausulas estatutarias o regitoieterno del
emisor que tenga por efecto retrasar, aplazar edmpn cambio en
el control del emisor.

21.2.7 | Indicacion de cualquier disposicion de las clausektatutarias Part XXIll .6
reglamento interno, en su caso, que rija el undeagropiedad por
encima del cual deba revelarse la propiedad d@r@sta.

21.2.8 | Descripcion de las condiciones impue N/A
por las clausulas estatutarias o

reglamento interno que rigen los cambios en etalpsi estas
condiciones son mas rigurosas que las que redaitrg.

22 CONTRATOS IMPORTANTES Part XXIII.11

23 INFORMACION DE TERCEROS,
DECLARACIONES DE EXPERTOS Y DECLARACIONES DE
INTERES

23.1 Cuando se incluya en el documento de registro unadaracion o | Part XVI
un informe atribuido a una persona en calidad de gerto,
proporcionar el nombre de dicha persona, su direcén Part XIX.6
profesional, sus cualificaciones y, en su caso, tuyer interés
importante que tenga en el emisor. Si el informe g@esenta a
peticion del emisor, una declaracion a ese efecte due se
incluye dicha declaracion o informe, la forma y etontexto en
gue se incluye, con el

consentimiento de la persona que haya autorizado ebntenido
de esa parte del documento de registro.

23.2 En los casos en que la informacic N/A
proceda de un tercero, proporcionar una confirmacia de que la
informacion se ha reproducido con exactitud y quegn la medida
en que el emisor tiene conocimiento de ello y puedeterminar a
partir de la informacién publicada por ese tercero,no se ha
omitido ninguin hecho que haria la informacién repraucida
inexacta o engafiosa. Ademas, el emisor debe ideictf la fuente
o fuentes de la informacion.

24 DOCUMENTOS PRESENTADOS Part XXIIl .1€

25 INFORMACION SOBRE CARTERAS N/A




EQUIVALENCIAS CON ANEXO Il DEL REGLAMENTO 809/2004
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1. La informacion pro-forma constara de una descripcion de || Part X
operacion, las empresas o entidades implicadas y gériodo al
que haga referencia, y debera declarar claramente: Annex 1

a) el proposito para el que se ha preparado;
b) que se ha preparado solamente a efectos ilustiais;

¢) que, debido a su naturaleza, la informacién finaciera pro-
forma trata de una situacion hipotética y, por conguiente, no
representa la posiciéon financiera o los resultadoseales de la
empresa.

2. Para presentar la informacién financiera prc-forma, podra | Annex?
incluirse un balance y una cuenta de pérdidas y gancias, y
adjuntar notas explicativas, segun las circunstanas.

3. La informacion financiera pro-forma se presentard normalmente| Annex J
en un formato de columnas, integrado por:

a) la informacién histérica no ajustada;
b) los ajustes pro-forma; y

¢) la informacion financiera pro-forma resultante en la columna
final. Habra que declarar las fuentes de la informaidn financiera
pro-forma vy, si procede, se incluiran en el folletdos estados
financieros de las empresas o entidades adquiridas

4, La informacion pro-forma debe prepararse de manera coherent| Annex J
con las politicas contables adoptadas por el emisen sus Ultimos
estados financieros, y especificara lo siguiente:

a) la base sobre la cual se prepara; y

b) la fuente de cada elemento de informacién y ejuste.

5. La informacion pro-forma solamente puede publicarse co| Annex
respecto a

a) el periodo financiero actual;
b) el periodo financiero concluido méas recientemeat o también

c) el periodo intermedio més reciente durante el @l ha sido
publicada o se publica en el mismo documento la imfmacién
relevante no ajustada.

6. Los ajustes pr-forma relacionados con la informacion financiere| Part IX

pro-forma deben ser:
Annex 1

a) expuestos y explicados con claridad;
b) directamente atribuibles a la operacion;

c¢) demostrables fehacientemente. Ademas, por lo qee refiere a
la declaracion pro-forma de pérdidas y beneficios de tesoreria,
debe identificarse claramente cuéles son las que espera gue




tengan un impacto duradero en el emisor y cuales t

El informe elaborado por los contables o auditore
independientes declarara que, en su opinion:

a) se ha compilado correctamente la informacion fanciera pro-
forma sobre la base declarada;

b) esa base es coherente con las politicas contaldel emisor.

Annex 1




EQUIVALENCIAS CON ANEXO Il DEL REGLAMENTO 809/2004

Contenidao ‘ Apartado

1. PERSONAS RESPONSABLE:!
1.1 Todas las personas responsables de la informaciéoeyfigura en | Portadi
el documento de registro y, segun los casos, dertze partes del
mismo, con, en el Gltimo caso, una indicacién dedaartes. En Part XXIII.1

caso de personas fisicas, incluidos los miembroslds érganos de
administracion, de gestion o de supervision del esur, indicar el
nombre y el cargo de la persona; en caso de persararidicas,
indicar el nombre y el domicilio social.

1.2 Declaracion de los responsables del documento dgjigtro que Portadi
asegure que, tras comportarse con una diligenciazanable para
garantizar que asi es, la informacion contenida esl documento | Part XXIil.1
de registro es, seglin su conocimiento, conformeaslhechos y no
incurre en ninguna omision que pudiera afectar a saontenido.
En su caso, declaracion de los responsables de dei@adas
partes del documento de registro que asegure queas
comportarse con una diligencia razonable para gardizar que asi
es, la informacion contenida en la parte del docunéo de registro
de la que son responsables es, segln su conocinteobnforme a
los hechos y no incurre en ninguna omision que pueha afectar a
su contenido.

2. FACTORES DE RIESGO
2.1 Factores de riesg Part Il
3. INFORMACION ESENCIAL
3.1 Declaracién sobre el capital circulante Part XXIll .8
3.2 Capitalizacion y endeudamient Part v
3.8 Interés delas personas fisicas y juridicas participantes ea Part XX. 7
emision/oferta.
3.4 Motivos de la oferta y destino de los ingres Part 111
4. FACTORES DE RIESGO INFORMACION RELATIVA A
LOS VALORES QUE VAN A OFERTARSE/ADMITIRSE A
COTIZACION
4.1 Descripcion del tipo y la clase de los valores ofedos / admitidos | Part XX.2

a cotizacion, con el Cadigo ISIN (nimero internacital de
identificacion del valor) u otro cédigo de identifcacion del valor. | Part XX.6

4.z Legislacion segln la cual se hecreado los valores Part XX, 1.1y
2
4.: Indicacion de si los valores estan en forma registda o al Part xX.2

portador y si los valores estadn en forma de titulo de anotacion en
cuenta. En el Ultimo caso, nombre y direccién de lentidad
responsable de la llevanza de las anotaciones.

4.4 Divisa de la emisién de los valore Part xX.1




4.k Descripcién de los derechos vinculados a los valstencluida
cualquier limitacion de esos derechos, y procedimi& para el
ejercicio de los mismos.
4.5.] Derechos a participar en las ganancias socialen glepatrimonic Part XXIll .6
resultante de la liquidacién.
4.5 Derechos de vot Part XXIII .6
45 Derechos de suscripcion preferente en las ofertasudcripcion d Par XXIII .6
valores de la misma clase.
4.5.¢ Derecho de participacion en los beneficios del en Part XXIll .6
45k Derechos de participacion en cualquier excedenteaso de Part XXIll .6
liquidacion.
4.5.¢ Derecho de informaci6 Part XXIII .6
4.5.7 Clausulas de conversic N/A
4.€ En el caso de nuevas emisiones, declaracion derlsoluciones PartXX.1.1
autorizaciones y aprobaciones en virtud de las cued los valores
han sido o seran creados y/o emitidos.
4.7 En caso de nuevas emisiones, fecha prevista de eénigle los Part VI
valores.
Part XX.1.6
4.8 Descripcién de cualquier restriccion sobre la libre Part xX.4
transmisibilidad de los valores.
4.¢ Indicacion de la existencia de cualquier oferta ofgjatoria de Part XX.:
adquisicién y/o normas de retirada y recompra obligtoria en
relacion con los valores.
4.1 Indicacion de las ofertas publicas de adquisicionealizadas por N/A
terceros sobre el capital del emisor, que se hayanoducido
durante el ejercicio anterior y el actual. Debe ddararse el precio
o las condiciones de canje de estas ofertas y sauiado.
4.11 Por lo que se refiere al pais del domicilio socidel emisor y al pais| Part XXI
0 paises en los que se esta haciendo la oferta sdiita la
admisién a negociacion, informacion sobre los impséos de la
renta de los valores retenidos en origen, e indicén de si el
emisor asume la responsabilidad de la retencion d@puestos en
origen.
5. CLAUSULAS Y CONDICIONES DE LA OFERTA
5.1 Condiciones, estadisticas de la oferta, calendanwevisto y
procedimiento para la suscripcion de la oferta.
5.1.1 Condiciones a las que esta sujeta la ofi N/A
5.1.2 Importe total de la emision/Oferta, distinguiends Valores Part XX.1.1
ofertados para la venta y los ofertados para syssdn; si el
importe no es fijo, descripcidn de los acuerdoglyntomento en que
se anunciara al publico el importe definitivo deGerta.
5.1.3 Plazo de suscripcion, incluida cualquier posibledifioacion, de le | Part XX.1.5




Oferta y descripcion del proceso de solici

5.1.4 Indicacion de cuando, y en qué circunstancias, puetdocarse Part xX.1.14
suspenderse la oferta y de si la revocacion puedéugirse una vez
iniciada la negociacion.
5.1.5 Descripcion de la posibilidad de reducir suscriptés y lemanera | N/A
de devolver el importe sobrante de la cantidad plagaor los
solicitantes.
5.1.€ Detalles de la cantidad minima y/o méxima de dolit{ya sea po | N/A
el nimero de los valores o por importe total denlgersion).
5.1.7 Indicacion del plazen el cual pueden retirarse las solicitud N/A
siempre que se permita a los inversores dichaadér
5.1.¢ Método y plazos para el pago de los valores y parntrega de lo | PartXX.1.9
mismos.
Part XX.1.10.
5.1.¢ Descripcion completa de la man'y fecha en la que se deben ha | PartXX.1.13
publicos los resultados de la Oferta.
5.1.1C | Procedimiento para el ejercicio de cualquier deregheferente d | Part XX.1.4
compra, la negociabilidad de los derechos de spsiin y el
tratamiento de los derechos de suscripcion no &esc
5.2 Plan de colocacioén y adjudicacior
5.2.1 Las diversas categorias de posibles inversores gle se oferta PartXX.6
los valores. Si la oferta se hace simultdneamemiegemercados de
dos 0 mas paises y si se ha reservado o se va&waesin tramo
para determinados paises, indicar el tramo.
5.2.2 En la medida en que tenga conocimiento de ellongar, indicar si | Part XX.2
los accionistas principales o los miembros de Igmdos de
administracion, de gestion o de supervisién dekentienen Part XXIV
intencién de suscribir la oferta, o si alguna paradiene intencion
de suscribir mas del cinco por ciento de la oferta.
5.2.3 Informacién previa sobre la adjudicaci N/A
5.2.¢ Proceso denotificacion a los solicitantes de la cantidad asgda e | Part XX.1.1(
indicacion de si la negociacion puede comenzarsadéeefectuarse
la notificacion. Part XX.1.11
Part XX.1.12
Part XX.1.13
5.2.t Sobre-adjudicacién y “green shoe N/A
5.8 Precios
5.3.1 Indicacion del precio al que se ofertaran los vakrCuando no ¢ | Part XX.1.1
conozca el precio o cuando no exista un mercadibkestido y/o
liquido para los valores, indicar el método paradeterminacion del
precio de oferta, incluyendo una declaracion sajueen ha
establecido los criterios o es formalmente respblesde su
determinacion. Indicacion del importe de todo gastmpuesto
cargados especificamente al suscriptor o comprador.
5.3.2 Proceso de publicacién del precio de Ofe N/A




5.3.

Limitacién o supresion del derecho de suscripcid@fgrente de lo
accionistas; precio de emision de los valores.

N/A

5.3.¢

En los casos en que haya o pueda haber una disgghirdportante
entre el precio de oferta publica y el coste raakéectivo para los
miembros de los 6rganos de administracion, de @estide
supervision, o altos directivos o personas vincatadle los valores
adquiridos por ellos en operaciones realizadas dtgeel Ultimo
afo, o que tengan el derecho a adquirir, debe inrgtuuna
comparacion de la contribucion publica en la ofeptablica
propuesta y las contribuciones reales en efectereshs personas.

N/A

5.4

Colocacion y aseguramientt

5.4.]

Nombre y direccidn del coordinador o coordinadodesa oferte
global y de determinadas partes de la misma yaenddida en que
tenga conocimiento de ello el emisor o el oferettdps
colocadores en los diversos paises donde tiene lagderta.

Part VIII

5.4.

Nombre y direccion de cualquier agente de pagee las entidade:
depositarias en cada pais.

Part VIII

54.:

Nombre y direccién de las entidades que acuerdagwasr la
emision con un compromiso firme, y detalles deetdaglades que
acuerdan colocar la emisién sin compromiso firn@n un acuerdo
de «mejores esfuerzos». Indicacion de las carastieas importantes
de los acuerdos, incluidas las cuotas. En los casogue no se
suscriba toda la emision, declaracion de la parecnbierta.
Indicacion del importe global de la comision deaipion y de la
comision de colocacion.

Part XVII.3
Part XX.3

5.4.¢

Cuéando se ha alcanzado o se alcanzara el acuerdmisteripcior

Part xX.3

ACUERDOS DE ADMISION A COTIZACION Y
NEGOCIACION

6.1

Indicacidn de si los valores ofertados son o serébjeto de un:
solicitud de admisién a negociacion, con vistas a distribucion
en un mercado regulado o en otros mercados equivates,
indicando los mercados en cuestion. Esta circunsteia debe
mencionarse, sin crear la impresiéon de que se aprata
necesariamente la admision a negociacioén. Si se ooan, deben
darse las fechas mas tempranas en las que los vaeise
admitirdn a negociacion.

Part xX.5

6.2

Todos los mercados regulados o mercados equivalesn los
gue, segun tenga conocimiento de ello el emisorté@sadmitidos
ya a negociacioén valores de la misma clase que \@dores que
van a ofertarse o admitirse a negociacion.

Portad:

Part X.1

6.3

Si, simultineamente o casi simultAneamente con leeacion de
los valores para los que se busca la admision en srercado
regulado, se suscriben o se colocan privadamentelaas de la
misma clase, o si se crean valores de otras clapas colocacion
publica o privada, deben darse detalles sobre la haaleza de
esas operaciones y del nimero y las caracteristicdes los valores
a los cuales se refieren.

N/A

6.4

Detalles de las entidades que tienen un compromifiome de
actuar como intermediarios en la negociacion secuada,
aportando liquidez a través de las érdenes de oferty demanda
y descripcién de los principales términos de su c@romiso.

Part VIII

6.5

Estabilizacion: en los casos en que un emisor o ancionista

vendedor haya concedido una opcién de sobre-adjudicion o se

N/A




prevé que puedan realizarse actividades de estakéicion de
precios en relacion con la oferta.

TENEDORES VENDEDORES DE VALORES

7.1

Nombre y direccion profesional de la persona o da lentidad que
se ofrece a vender los valores, naturaleza de cualgr cargo u
otra relacion importante que los vendedores hayarehido en los
ultimos tres afios con el emisor 0 con cualquiera dris
antecesores o0 personas vinculadas.

N/A

7.2

Numero y clase de los valores ofertados por cada e los
tenedores vendedores de valores.

N/A

7.3

Acuerdos de bloqueo. Partes implicadas. Contenidoexcepcione:
del acuerdo. Indicacion del Periodo de bloqueo.

Part XX.4

GASTOS DE LA EMISION / OFERTA

Ingresos netos totales y calculo de los gastos tetade la
emision/oferta.

Part XXIII .1€

DILUCION

9.1

Cantidad y porcentaje de ladilucion inmediata resultante de la
emision/oferta.

Part IV

9.2

En el caso de una oferta de suscripcion a los ter@ds actuales
importe y porcentaje de la dilucion inmediata si nsuscriben la
nueva oferta.

Part IV

10.

INFORMACION ADICIONAL

10.1

Si en la nota sobre los valores se menciona a los ases
relacionados con una emision, una declaraciéon de ¢apacidad en
gue han actuado los asesores.

Part VIII

10.2

Indicacion de otra informacion de la nota sobre losalores que
haya sido auditada o revisada por los auditores y bs auditores
han presentado un informe. Reproduccion del informe, con el
permiso de la autoridad competente, un resumen detismo.

Part XVIII

Annex 3

10.3

Cuando en la nota sobre los valores se incluya udaclaracion ¢
un informe atribuido a una persona en calidad de gerto,
proporcionar el nombre de esas personas, direcciqrofesional,
cualificaciones e interés importante en el emisosegin proceda.
Si el informe se presenta a peticion del emisor, ardeclaracion
de que se incluye dicha declaracion o informe, lafma y el
contexto en que se incluye, con el consentimiente th persona
gue haya autorizado el contenido de esa parte dehata sobre los
valores.

Part xVI
Part XIX.6

10.4.

En los casos en que linformacion proceda de un tercero
proporcionar una confirmacion de que la informacionse ha
reproducido con exactitud y que, en la medida en guel emisor
tiene conocimiento de ello y puede determinar a péar de la
informacién publicada por ese tercero, no se ha oo ningun
hecho que haria la informacion reproducida inexacta
engafiosa. Ademas, el emisor debe identificar la foie o fuentes
de la informacion.

N/A.




