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SPANISH NATIONAL SECURITIES MARKET COMMISSION  

In accordance with Article 227 of Law 6/2023, of March 17, on the Securities Markets and Investment 
Services, Árima Real Estate SOCIMI, S.A. ("Árima" or the "Company") hereby notifies the Spanish 
National Securities Market Commission ("CNMV") and the market of the following 

OTHER RELEVANT INFORMATION  

Regarding the reverse merger by absorption of JSS Real Estate SOCIMI, S.A. ("JSS", as the absorbed 
company) by Árima Real Estate SOCIMI, S.A. (as absorbing company, "Árima" or the "Company") which 
was approved by the Extraordinary General Shareholders´ Meetings of JSS and the Company, both held 
on November 3, 2025 at first call (the "Merger"), the announcement of the Merger´s exchange is made 
public, in accordance with the common Merger plan of 27 June 2025. This announcement, attached to 
this communication, will be published in turn in the Official Gazette of the Mercantile Registry 
(BORME) and on the corporate websites of Árima (www.arimainmo.com) and JSS 
(www.jssrealestatesocimi.com). 

As a result of the Merger, the Company will absorb JSS with the consequent dissolution (without 
liquidation) and extinction of the latter, which will transfer all its assets to Árima, with the Company 
acquiring by universal succession all the assets and liabilities of JSS, all in accordance with the 
provisions of Royal Decree-Law 5/2023, of 28 June,  with regard to the transposition of European Union 
Directives on structural modifications of commercial companies. 

Without prejudice to the publication of the attached exchange notice, the Company will duly notify the 
market, by means of the corresponding communication of other relevant information, the registration 
in the Commercial Registry of the public deed of the Merger and the expected date of admission to 
trading of the new shares of Árima on the Barcelona, Bilbao, Madrid and Valencia Stock Exchanges, as 
well as its inclusion in the Stock Exchange Interconnection System (SIBE). 

Madrid, 13 November 2025 

Mr. José María Rodríguez-Ponga Linares 
Chairman of the Board of Directors 
Árima Real Estate SOCIMI, S.A. 
  

http://www.arimainmo.com/
http://www.jssrealestatesocimi.com/


 
THE VISION FOR EXCELLENCE  
 

Árima Real Estate SOCIMI, S.A.  
Torre Serrano Building · Serrano, 47 · 28001, Madrid  
arimainmo.com · (+34) 910 532 803  
 

 

LEGAL NOTICE: 

THIS COMMUNICATION AND ITS ATTACHMENT, AS WELL AS THE INFORMATION CONTAINED HEREIN, SHOULD NOT BE 
RELIED UPON AS A BASIS FOR ENTERING INTO ANY CONTRACT OR AGREEMENT AND DOES NOT CONSTITUTE AN OFFER, 
INVITATION OR RECOMMENDATION TO PARTICIPATE IN THE INVESTMENT OF SHARES OF ÁRIMA REAL ESTATE SOCIMI, 
S.A. ("ARIMA" OR THE "COMPANY"), IN PARTICULAR IN AUSTRALIA, CANADA,  THE UNITED STATES OF AMERICA, JAPAN, 
OR ANY OTHER STATE OR JURISDICTION IN WHICH IT IS RESTRICTED BY LAW. IN PARTICULAR, NO SECURITIES MAY BE 
OFFERED OR SOLD WITHIN AUSTRALIA, CANADA, THE UNITED STATES OF AMERICA OR JAPAN OR IN ANY OTHER STATE 
OR JURISDICTION IN WHICH IT IS RESTRICTED BY LAW, EXCEPT PRIOR REGISTRATION UNDER APPLICABLE SECURITIES 
MARKET REGULATIONS (AND, IN THE SPECIFIC CASE OF THE UNITED STATES OF AMERICA,  UNDER THE U.S. SECURITIES 
ACT OF 1933) OR UNDER AN EXCEPTION TO REGISTRATION FOR SUCH AN OFFER OR SALE. ARIMA'S SHARES HAVE NOT 
BEEN AND ARE NOT INTENDED TO BE REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AND MAY NOT BE OFFERED 
OR SOLD IN THE UNITED STATES OF AMERICA, EXCEPT UNDER AN APPLICABLE EXEMPTION FROM THE REGISTRATION 
REQUIREMENTS OF THAT ACT. THE DISTRIBUTION OF THIS COMMUNICATION AND ITS ATTACHMENT MAY THEREFORE BE 
SUBJECT TO RESTRICTIONS IN CERTAIN STATES OR JURISDICTIONS AND THE RECIPIENTS OF THIS COMMUNICATION AND 
ITS ATTACHMENT, OR THOSE WHO ULTIMATELY OBTAIN A COPY OR COPY THEREOF, SHOULD BE AWARE OF AND COMPLY 
WITH SUCH RESTRICTIONS. 

ÁRIMA ASSUMES NO LIABILITY IN THE EVENT OF A VIOLATION OF SUCH RESTRICTIONS BY ANY PERSON. IN THIS REGARD, 
ARIMA, NOR ANY OF ITS AFFILIATES, ADVISORS OR REPRESENTATIVES, NOR ANY OF THEIR RESPECTIVE DIRECTORS, 
OFFICERS, EMPLOYEES OR AGENTS, SHALL BE LIABLE IN ANY WAY FOR ANY DAMAGES RESULTING FROM THE USE OF THIS 
COMMUNICATION AND ITS CONTENT, AS WELL AS ITS CONTENTS, OR OTHERWISE RELATED TO THEM. 

FOR THE PURPOSES OF THE ADMISSION TO TRADING OF THE NEW SHARES THAT ARE PLANNED TO BE ISSUED WITHIN THE 
FRAMEWORK OF THE MERGER SUBJECT TO THE COMMUNICATION AND ITS ATTACHMENT, IN ACCORDANCE WITH THE 
APPLICABLE LEGISLATION AND, IN PARTICULAR, IN ACCORDANCE WITH ARTICLES 1.4.G) AND 1.5.F) OF REGULATION (EU) 
2017/1129 OF THE EUROPEAN PARLIAMENT AND OF THE COUNCIL OF 14 JUNE 2017, ÁRIMA PUBLISHED AN EXEMPTION 
DOCUMENT WITH DESCRIPTIVE INFORMATION ON THE MERGER AND ITS CONSEQUENCES FOR THE COMPANY. THE 
AFOREMENTIONED EXEMPTION DOCUMENT, WHICH INCLUDES, AMONG OTHER THINGS, THE RISK FACTORS THAT ÁRIMA 
HAS CONSIDERED IMPORTANT AND SPECIFIC TO THE MERGER AND THAT COULD AFFECT THE COMPANY'S SHARES, HAS 
NOT BEEN APPROVED OR REGISTERED BY THE NATIONAL SECURITIES MARKET COMMISSION (CNMV) OR ANY OTHER 
SUPERVISORY AUTHORITY IN ANY OTHER JURISDICTION. THE EXEMPTION DOCUMENT IS AVAILABLE TO SHAREHOLDERS 
AND INVESTORS THROUGH THE ÁRIMA CORPORATE WEBSITE (www.arimainmo.com). 

  

http://www.arimainmo.com/


 
THE VISION FOR EXCELLENCE  
 

Árima Real Estate SOCIMI, S.A.  
Torre Serrano Building · Serrano, 47 · 28001, Madrid  
arimainmo.com · (+34) 910 532 803  
 

ANNOUNCEMENT ON THE EXCHANGE OF THE MERGER BETWEEN ÁRIMA REAL ESTATE 
SOCIMI, S.A. AND JSS REAL ESTATE SOCIMI, S.A. 

Regarding the reverse merger by absorption of JSS Real Estate SOCIMI, S.A. ("JSS", as the absorbed 
company) by Árima Real Estate SOCIMI, S.A. (as absorbing company, "Árima" or the "Company") which 
was approved by the Extraordinary General Meetings of JSS and the Company, both held on 3 
November 2025 at first call (the "Merger"), the announcement of the Merger´s exchange is made 
public, as indicated in the joint draft of the Merger of 27 June 2025. This announcement will be 
published in the Official Gazette of the Mercantile Registry (BORME) and on the corporate websites of 
Árima (www.arimainmo.com) and JSS (www.jssrealestatesocimi.com). 

1. Shares to be delivered by Árima 

Upon approval of the Merger, JSS shareholders will be integrated into Árima´s share capital, receiving 
shares proportional to their respective participation in the JSS´s share capital and on the basis of the 
exchange rate that has been agreed for the Merger: 9 Árima shares, with a nominal value of EUR 10.00 
each,  for every 7 JSS SOCIMI shares, with a nominal value of EUR 1.00 each (the "Exchange Rate") 
(there will be no additional cash compensation, without prejudice to the procedure aimed at 
facilitating the exchange of "peaks" according to section 2 below).  

Árima plans to carry out the exchange by delivering, to JSS shareholders, a combination of: (i) 
25,912,276 existing ordinary Árima shares owned by JSS and which, as a result of the Merger, will 
become part of Árima's equity; (ii) 26,971 Árima shares on treasury stock; and (iii) newly issued 
ordinary Árima shares with a par value of EUR 10.00 each, belonging to the same class and series as 
the currently outstanding Árima shares, adding an issue premium of EUR 0.10 per share. 

Specifically, Árima will execute a capital increase totalling EUR 58,118,240 through the issuance and 
circulation of 5,811,824 new ordinary shares of the Company (the "New Shares"). The capital increase 
will be executed with a total share premium of EUR 581,182.40, with the total effective amount of the 
same therefore being EUR 58,699,422.40. 

2. Exchange procedure 

Shareholders in possession of JSS shares by the date of registration of the Merger deed in the 
Mercantile Registry of Madrid – scheduled for November 13, 2025 – (the "Exchange Date"), and who 
appear as shareholders of JSS in the registers of the Management Company of the Securities 
Registration, Clearing and Settlement Systems, Public Limited Company (sole-shareholder) 
("Iberclear"), will be entitled to the aforementioned exchange of Árima shares for JSS shares on 
November 17, 2025, the date on which Iberclear will determine the JSS positions to be exchanged for 
Árima shares (record date). The Exchange Date will be the last day on which JSS shares will be listed 
on the BME Growth segment of BME MTF Equity ("BME Growth") (last trading date). 

Banco Santander, S.A., has been designated as the agent of the Merger exchange, so that, in 
accordance with the relevant operational instructions, the depositary entities of JSS shares must certify 
through this entity the possession of those shares and carry out the appropriate steps for the best 
execution of the Merger exchange. Banco Santander, S.A. will also act as peak acquisition agent of the 
Merger ("Peak Agent"). 

http://www.arimainmo.com/
http://www.jssrealestatesocimi.com/
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JSS shareholders who hold a number of shares that, according to the Exchange Rate, do not entitle 
them to receive a whole number of shares of Árima, may acquire or transfer shares of JSS to reach a 
number of shares which, according to the Exchange Rate, entitle them to receive a whole number of 
shares of Árima. This decision, whether to buy or sell, will correspond to each shareholder individually. 

Notwithstanding the foregoing, and in accordance with the Common Merger Plan, Árima and JSS have 
agreed to establish a mechanism aimed at facilitating the execution of the exchange for said 
shareholders, through the appointment of the Peak Agent. The fundamental terms and conditions of 
the peak acquisition procedure are:  

(i) In accordance with the established Exchange Rate, for the purposes of exchanging JSS shares 
for Árima shares, the entities participating in Iberclear will deliver 1.285714285714 Árima 
shares for each JSS share. By the end of the Exchange Date, each JSS shareholder who, by 
application of the aforementioned Exchange Rate and as shown by their positions in each of 
their securities accounts, has a number of shares of JSS that does not entitle them to receive 
a whole number of shares of ordinary shares of Árima —the aforementioned shares of JSS 
which,  as a whole, do not entitle that shareholder to receive a whole number of shares of 
Árima, will be referred to as "peaks"—they may transmit their peak to the Peak Agent. 
Unless expressly instructed in writing to the contrary, it shall be understood that each JSS 
shareholder accepts the peak acquisition system provided for herein, without it being 
necessary for them to send instructions to the depositary institution of their JSS shares, 
which will inform them of the result of the transaction upon its execution.  

(ii) The acquisition price to be paid by the Peak Agent for each peak will be the result of 
multiplying (i) EUR 13.04, i.e. the net value of the consolidated assets (NAV) per share of JSS 
as of December 31, 2024, which corresponds to the valuation of JSS SOCIMI's equity used to 
determine the Exchange Rate; by (ii) the peak in question; the result being rounded to the 
nearest euro cent and, in the case of it being exactly half a euro cent, it shall be rounded up 
to the next highest euro cent. 

(iii) The Peak Agent, acting on its own name and on its own account, will acquire the remaining 
peaks in each of the positions that exist by the end of the Exchange Date for the acquisition 
price indicated in the previous paragraph, depositing the corresponding amount in the 
account associated with the securities account of the holders in question. The aggregate set 
of the peaks thus acquired by the Peak Agent will be exchanged for the whole number of 
shares of Árima in accordance with the Exchange Rate indicated in section (i) above, the 
Peak Agent having waived any right to the last fraction of the common share of Árima that 
may correspond to it by virtue of the Merger´s Exchange Rate, as indicated above. 

(iv) Once the Peak Agent has received the Árima shares resulting from the peaks, the Peak Agent 
is expected to sell them to Árima within five trading days of the settlement date of the share 
exchange. The purchase price to be paid by Árima will be equal to the aggregate amount 
that the Peak Agent would have paid for the peak. 

It is expected that the effective exchange of JSS shares for ordinary shares of Árima and the acquisition 
of peaks by the Peak Agent will be carried out after the Exchange Date, once the last trading session 
of JSS shares on BME Growth has ended and after Iberclear has carried out the usual procedures in 



 
THE VISION FOR EXCELLENCE  
 

Árima Real Estate SOCIMI, S.A.  
Torre Serrano Building · Serrano, 47 · 28001, Madrid  
arimainmo.com · (+34) 910 532 803  
 

this type of operation. However, in the event of any modifications on the date or conditions foreseen 
for the Merger´s exchange, such circumstance will be duly communicated. 

The delivery of Árima shares as a result of the exchange of JSS shares for Árima shares will be carried 
out through the entities participating in Iberclear which are depositaries of those JSS shares, in 
accordance with the procedures established for the book-entry regime, in accordance with Royal 
Decree 814/2023,  of 8 November, and in accordance with article 117 of the Spanish Companies Act 
as appropriate. 

The first trading day of Árima's New Shares on the Spanish Stock Exchanges is expected to be 
November 14, 2025. To obtain more information on the moment in which the ordinary shares of Árima 
delivered in exchange will be available to them, each JSS shareholder shall consult the entity or entities 
participating in Iberclear that are depositaries of their shares. 

For the purposes of the admission to trading of the New Shares, upon the call for the Extraordinary 
General Shareholders´ Meeting of Árima held on November 3, 2025, Árima published an exemption 
document in accordance with Articles 1.4.g) and 1.5.f) of Regulation (EU) 2017/1129 of the European 
Parliament and of the Council of June 14, 2017,  which is available on the corporate website of Árima 
(www.arimainmo.com). 

Madrid, 13 November 2025.- The Secretary of the Board of Directors of Árima Real Estate SOCIMI, S.A., 
and of JSS Real Estate SOCIMI, S.A., Mr. Enrique Nieto Brackelmanns. 

http://www.arimainmo.com/

