THIS PROSPECTUS IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are
in any doubt about the contents of this Prospectus, or as to what action you should take, you should
immediately consult an appropriately authorised professional advisor.

This document constitutes a prospectus for the purposes of Article 3 of the European Parliament and Council
Directive 2003/71/EC of 4 November 2003, as amended by Directive 2010/73/EU (hereinafter, the “Prospectus
Directive”), its implementing measures in Spain and the Commission Regulation (EC) No. 809/2004, as
amended, relating to Lar Espafia Real Estate SOCIMI, S.A. (the “Company” or “Lar Espafia”) (the
“Prospectus”).

The Prospectus has been approved by the Comisién Nacional del Mercado de Valores (“CNMV™), as competent
authority under the Prospectus Directive and its implementing measures in Spain, on 16 July 2015. Such
approval relates to the offering of the Preferential Subscription Rights (as defined below) and the New Ordinary
Shares (as defined below) that are to be admitted to trading on the Spanish Stock Exchanges (as defined below),
or other regulated markets for the purposes of the Directive 2004/39/EC.

Investing in the New Ordinary Shares and/or the Preferential Subscription Rights involves certain risks. You
should read this Prospectus in its entirety and in particular the risk factors set out in the section of this Prospectus
headed “Risk Factors” before investing in the New Ordinary Shares and/or the Preferential Subscription Rights.

Mr. Miguel Pereda Espeso, acting in the name and on behalf of the Company in his condition as member of its
board of directors (the “Board of Directors” or “Board”), accepts responsibility for the information contained
in this Prospectus. To the best of the knowledge and belief of the Company and Mr. Miguel Pereda Espeso (who
have taken all reasonable care to ensure that such is the case), the information contained in this Prospectus is in
accordance with the facts and contains no omission likely to affect the import of such information.
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ADMISSION TO TRADING ON THE SPANISH STOCK EXCHANGES

Sole Global Coordinator and Bookrunner
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The date of this Prospectus is 16 July 2015

This Prospectus relates to the offering of up to 19,967,756 new ordinary shares of the Company (the “New
Ordinary Shares”), each with a nominal value of €2.00, pursuant to a capital increase through a rights offering
(the “Offering™) approved by the Company’s general shareholders’ meeting of 28 April 2015 and the Board of
Directors on 15 July 2015, for a total nominal amount of €39,935,512 and a total subscription amount of
€134,982,030.56, with possibility of incomplete subscription.

Subject to the terms and conditions set out herein, holders (the “Shareholders”) of the Company’s ordinary
shares (the “Ordinary Shares™) according to the accounting records of the Spanish securities, clearance and
settlement system (Sociedad de Gestion de los Sistemas de Registro, Compensacion y Liquidacion de Valores,



S.A.U.) (“Iberclear”) as of 23:59 h. (Madrid time) on the date of announcement of the Offering in the Spanish
Commercial Registry Official Gazette (Boletin Oficial del Registro Mercantil or “BORME?”), which is expected
to be on 17 July 2015 (the “Record Date”), including the purchasers of existing Ordinary Shares as of that date
(all of them, jointly, the “Eligible Shareholders”), will be granted one transferable subscription right
(collectively, the “Preferential Subscription Rights”) for each existing Ordinary Share (each, an “Existing
Ordinary Share”) held by such Eligible Shareholders on the Record Date. The exercise of two Preferential
Subscription Rights entitles the relevant Eligible Shareholder to subscribe for one New Ordinary Share in
exchange for payment of a subscription price of €6.76 per New Ordinary Share, which is referred to as the
“Subscription Price”.

The preferential subscription period will commence on the calendar day following the announcement of the
Offering in the BORME and will last up to and including the fifteenth calendar day thereafter. During the
preferential subscription period the Eligible Shareholders will be able to sell all or part of their Preferential
Subscription Rights if they decide not to subscribe, or to subscribe in part, for New Ordinary Shares, subject to
any applicable restrictions on transfer described in this Prospectus. In addition, other investors apart from the
Eligible Shareholders may acquire Preferential Subscription Rights in the market in the required proportion and
subscribe for the corresponding New Ordinary Shares. Eligible Shareholders and other investors that may
acquire Preferential Subscription Rights may also subscribe for additional New Ordinary Shares during the
additional allocation period, as described in this Prospectus. Preferential Subscription Rights not exercised
within the preferential subscription period will expire without value or any payment to the holders of Preferential
Subscription Rights who have decided not to exercise or sell them. Assuming the New Ordinary Shares are fully
subscribed, they will represent approximately 33.3% of the Company’s issued and paid up share capital
following the Offering.

The Existing Ordinary Shares are listed on the Madrid, Barcelona, Bilbao and Valencia stock exchanges (the
“Spanish Stock Exchanges”) and are quoted through the Automated Quotation System (SIBE - Sistema de
Interconexién Bursétil or Mercado Continuo) of the Spanish Stock Exchanges. Application will be made to list
the New Ordinary Shares on the Spanish Stock Exchanges and to have the New Ordinary Shares quoted through
the SIBE (“Admission”). The Company expects the New Ordinary Shares to be listed and quoted on the Spanish
Stock Exchanges on or about 10 August 2015. On 15 July 2015, the last reported sale price of the Existing
Ordinary Shares was €9.87 per Existing Ordinary Share.

The Company has entered into an underwriting agreement with J.P. Morgan Securities plc as sole global
coordinator and bookrunner (the “Sole Global Coordinator and Bookrunner”) in connection with the Offering
(the “Underwriting Agreement”). The Sole Global Coordinator and Bookrunner will seek to place any New
Ordinary Shares that are not subscribed for during the preferential subscription period or the additional allocation
period to the extent described herein with qualified institutional investors during a discretionary allocation
period, and any such underwritten New Ordinary Shares that remain unsold after such discretionary allocation
period will, subject to the terms of the Underwriting Agreement, be acquired by the Sole Global Coordinator and
Bookrunner at the Subscription Price.

The New Ordinary Shares and the Preferential Subscription Rights have not been, and will not be, registered
under the United States Securities Act of 1933, as amended (the “Securities Act”), or with any securities
regulatory authority of any state or other jurisdiction of the United States, and may not be exercised (with respect
to the Preferential Subscription Rights), offered, sold, subscribed for, pledged or otherwise transferred except
pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities
Act and in compliance with any applicable state securities laws. Accordingly, the Preferential Subscription
Rights may only be exercised (i) within the United States by ‘qualified institutional buyers’ (“QIBs”) (as defined
in Rule 144A under the Securities Act (“Rule 144A™)) in reliance on Section 4(a)(2) under the Securities Act
and only by persons that have executed and timely returned an investor letter to the Company in the form set
forth in Annex A to this Prospectus, or (ii) outside the United States in offshore transactions (as defined in
Regulation S under the Securities Act (“Regulation S”)) in reliance on Regulation S.

The New Ordinary Shares are expected to be delivered through the book entry facilities of the Spanish securities,
clearance and settlement system Iberclear, subject to payment, on or about 7 August 2015 (with respect to New
Ordinary Shares subscribed during the preferential subscription period and additional allocation period) and on
or about 12 August 2015 (with respect to New Ordinary Shares placed during the discretionary allocation
period).

Investing in the Preferential Subscription Rights or the New Ordinary Shares involves risk. See Risk
Factors beginning on page 28 of this Prospectus.



IMPORTANT NOTICE TO OVERSEAS INVESTORS

The distribution of this Prospectus and the offering, sale, exercise or transfer of the New Ordinary
Shares and the Preferential Subscription Rights in certain jurisdictions is restricted by law. No action
has been taken by the Company to permit a public offering of the New Ordinary Shares or the
Preferential Subscription Rights or possession or distribution of this Prospectus (or any other offering
or publicity materials relating to the New Ordinary Shares or the Preferential Subscription Rights) in
any jurisdiction where action for that purpose may be required or doing so is restricted by law.
Accordingly, neither this Prospectus nor any advertisement may be distributed or published in any
jurisdiction except under circumstances that will result in compliance with any applicable laws and
regulations. Persons into whose possession this Prospectus comes are required by the Company and
the Sole Global Coordinator and Bookrunner to inform themselves about and observe any such
restrictions. Any failure to comply with these restrictions may constitute a violation of the securities
laws of any such jurisdiction.

This Prospectus does not constitute or form part of an offer to sell, or the solicitation of an offer to buy
or subscribe for, New Ordinary Shares or Preferential Subscription Rights to any person in any
jurisdiction to whom or in which such offer or solicitation is unlawful. Further information on the
restrictions to which the distribution of this Prospectus is subject is set out in Part XV (“The
Offering”).

The New Ordinary Shares and the Preferential Subscription Rights have not been, and will not
be, registered under the Securities Act, or with any securities regulatory authority of any state
or other jurisdiction of the United States, and may not be exercised (with respect to the
Preferential Subscription Rights), offered, sold, subscribed for, pledged or otherwise transferred
except pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the Securities Act and in compliance with any applicable state securities laws.
Accordingly, the Preferential Subscription Rights may only be exercised (i) within the United
States by QIBs in reliance on Section 4(a)(2) under the Securities Act and only by persons that
have executed and timely returned an investor letter to the Company in the form set forth in
Annex A to this Prospectus, or (ii) outside the United States in offshore transactions (as defined
in Regulation S) in reliance on Regulation S.

In addition, the Sole Global Coordinator and Bookrunner may arrange for New Ordinary Shares not
taken up in the preferential subscription period or the additional allocation period to be offered and
sold (i) within the United States only to persons they reasonably believe are QIBs in reliance on Rule
144A or another exemption from, or in a transaction not subject to, the registration requirements of the
Securities Act, or (ii) outside the United States in offshore transactions (as defined in Regulation S) in
reliance on Regulation S. Prospective investors are hereby notified that the Sole Global Coordinator
and Bookrunner may be relying on the exemption from the registration provisions of Section 5 of the
Securities Act provided by Rule 144A. For a description of these and certain further restrictions on the
offering, sale, exercise or transfer of the Preferential Subscription Rights and the New Ordinary
Shares, see Part XV (“The Offering”). By exercising or purchasing Preferential Subscription Rights or
subscribing or purchasing New Ordinary Shares, investors will be deemed to have made the
acknowledgments, representations, warranties and agreements set out in section 15.6 of Part XV (“The
Offering™). In addition, investors will be deemed to represent (unless otherwise specifically agreed in
writing with the Company) that they are not using assets of retirement plans or pension plans subject
to Title | of the United States Employee Retirement Income Security Act of 1974, as amended
(“ERISA”) or Section 4975 of the United States Internal Revenue Code (the “Code”) to invest in the
New Ordinary Shares and the Preferential Subscription Rights.

None of the US Securities and Exchange Commission, any other US federal or state securities
commission or any US regulatory authority has approved or disapproved of the New Ordinary
Shares or the Preferential Subscription Rights referred to in this Prospectus nor have such
authorities reviewed or passed upon the accuracy or adequacy of this Prospectus. Any
representation to the contrary is a criminal offence in the United States.



Investors are cautioned that this Prospectus is not a “prospectus” within the meaning of the
Securities Act.

This Prospectus and the Offering are only addressed to and directed at persons in member states of the
European Economic Area (“EEA”) (other than Spain), who are qualified investors (the “Qualified
Investors”™) within the meaning of Article 2(1)(e) of the Prospectus Directive (Directive 2003/71/EC,
including any amendments thereto, including Directive 2010/73/EU, to the extent implemented in the
relevant member state, and including any relevant implementing measure in each relevant member
state).

In addition, in the United Kingdom, this Prospectus is only being distributed to and is only directed at
(1) Qualified Investors who are investment professionals falling within Article 19(5) of the Financial
Services and Markets Act 2000 (Financial Promotion) Order 2005 (the “Order™) or high net worth
entities falling within Article 49(2)(a)-(d) of the Order or (2) persons to whom it may otherwise
lawfully be communicated (all such persons together being referred to as “relevant persons”). This
Prospectus and its contents must not be acted upon or relied upon (1) in the United Kingdom, by
persons who are not relevant persons or (2) in any member state of the EEA other than the United
Kingdom and Spain, by persons who are not Qualified Investors. Any investment or investment
activity to which this Prospectus relates is available only (1) in the United Kingdom, to relevant
persons, and (2) in any member state of the EEA other than the United Kingdom and Spain, to
Qualified Investors, and will only be engaged in with such persons.

The New Ordinary Shares and the Preferential Subscription Rights have not been and will not be
registered under the applicable securities laws of Australia, Canada, Japan, Switzerland, Singapore or
the Republic of South Africa. Accordingly, subject to certain exceptions, the New Ordinary Shares
and the Preferential Subscription Rights may not be exercised, offered or sold in Australia, Canada,
Japan, Switzerland, Singapore or the Republic of South Africa or to, or for the account or benefit of,
any resident of Australia, Canada, Japan, Switzerland, Singapore or the Republic of South Africa.

NOTICE TO NEW HAMPSHIRE RESIDENTS ONLY

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN 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 PERSON IS LICENSED IN THE STATE OF NEW HAMPSHIRE
CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF THE STATE OF NEW
HAMPSHIRE THAT ANY DOCUMENT FILED UNDER RSA 421-B IS 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 THAT THE SECRETARY OF STATE OF THE STATE OF NEW HAMPSHIRE HAS
PASSED IN ANY WAY UPON 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
PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT ANY REPRESENTATION
INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.

Other Important Notices

No person has been authorised to give any information or make any representations other than those
contained in this Prospectus and, if given or made, such information or representations must not be
relied upon as having been authorised by the Company. Neither the publication of this Prospectus nor
any subscription or sale made hereunder shall, under any circumstances, create any implication that
there has been no change in the affairs of the Company since the date of this Prospectus or that the
information in this Prospectus is correct as at any time subsequent to its date. The contents of this
Prospectus should not be construed as legal, financial or tax advice. Each investor should consult his,
her or its own legal, financial or tax advisor for advice.



Certain terms used in this Prospectus, including certain technical and other items, are explained or
defined in Part XIX (“Definitions”).
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1.

PART I: SUMMARY

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

This summary contains all the Elements required to be included in a summary for this type of
securities and issuer. Because some Elements are not required to be addressed, there may be gaps in
the numbering sequence of the Elements.

Even though an Element may be required to be inserted in the summary because of the type of
securities and issuer, it is possible that no relevant information can be given regarding the Element. In
this case a short description of the Element is included in the summary and it is shown as ‘not
applicable’. Capitalised terms used in this Summary but not defined in the Summary shall have the
meaning given to them in Part XIX (“Definitions™) of this Prospectus.

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 AND / OR THE PREFERENTIAL
SUBSCRIPTION RIGHTS SHOULD BE BASED ON
CONSIDERATION OF THE PROSPECTUS AS A WHOLE BY
THE INVESTOR, INCLUDING IN PARTICULAR THE RISK
FACTORS.

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

Under Spanish law, civil liability attaches only to those persons who
have tabled the summary including any translation thereof, but only if
the summary is misleading, inaccurate or inconsistent when read
together with the other parts of the Prospectus or it does not provide,
when read together with other parts of the Prospectus, key information in
order to aid investors when considering whether to invest in such
securities.

A2

Subsequent resale of
securities or final placement
of securities through
financial intermediaries:

Not applicable. The Company is not engaging any financial
intermediaries for any resale of securities or final placement of securities
requiring a prospectus after publication of this document.

Section B—Issuer

B.1

Legal and commercial
name:

The legal name of the issuer is Lar Espafia Real Estate SOCIMI, S.A. The
commercial name of the issuer is “Lar Espafia”.

B.2

Domicile and legal form:

The Company is incorporated as a public limited company (a sociedad
andnima or S.A.) in Spain under the Spanish Companies Act. It has its
registered office at Rosario Pino 14-16, 28020 Madrid. The Company is
incorporated for an unlimited term.

Requlatory Status of the Company
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Section B—Issuer

The Company is a Listed Corporation for Investment in the Real Estate
Market (Sociedad Anénima Cotizada de Inversion en el Mercado
Inmobiliario) (“SOCIMI”) and has notified such election to the Spanish
tax authorities by means of the required filing. Such election will remain
applicable until the Company waives its applicability or it does not meet
the legal regime applicable to SOCIMIs pursuant to Spanish Law
11/2009, of 26 October, as modified by Spanish Law 16/2012, of 27
December (the “SOCIMI Regime”) requirements.

B.3

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

The Company’s principal activity is to acquire, own and operate
commercial real estate properties through direct ownership of the property
and other acquisition structures (primarily retail and offices and, to a
lesser extent, other property classes such as residential) in Spain. The
Company’s business strategy is to own and operate for rental its Portfolio
(as defined herein) —consisting of properties fitting its Investment
Strategy (as defined herein)— through active property management to
deliver income and capital growth for its Shareholders (the “Business
Strategy”). For such purposes, the Company expects to continue
acquiring such commercial properties with the aim of creating value
through active property management and maximizing operating efficiency
and profitability at the property level in order to capture their cash flow
and value.

As of the date of this Prospectus, the Company’s real estate portfolio (the
“Portfolio”) is composed by the following properties:

- Shopping centres: L’Anec Blau (Castelldefells, Barcelona), Portal
de la Marina shopping centre and Portal de la Marina hypermarket
(Ondara, Alicante), Albacenter, Albacenter hypermarket and two
retail units (Albacete), Txingudi (Irin, Guiplzcoa), Las Huertas
(Palencia), As Termas (Lugo) and El Rosal (Ponferrada).

- Retail units: Nuevo Alisal (Santander) and Media Markt Villaverde
(Villaverde, Madrid).

- Offices: Egeo (Madrid), Arturo Soria (Madrid), Marcelo Spinola
(Madrid), Eloy Gonzalo (Madrid) and Joan Mir6 (Barcelona).

- Logistics warehouses: Alovera 1, Alovera Il, Alovera Il and
Alovera 1V (all of them located in Alovera, Guadalajara) and
Almussafes (Almussafes, Valencia).

- Residential: Project Juan Bravo (Madrid)

Business Strategy

Strategy on the existing Portfolio

The Company, through the management team (the “Management
Team”) appointed by Grupo Lar Inversiones Inmobiliarias, S.A. (the
“Investment Manager”), this is, Mr. Luis Pereda, Mr. Miguel Pereda,
Mr. Jorge Pérez de Leza, Mr. José Manuel Llovet, Mr. Miguel Angel
Gobnzalez and Mr. Arturo Perales, intends to continue implementing a
thorough and disciplined approach to property acquisition and
management with a view to managing the risk profile of income streams
and in-depth underwriting of each capital expenditure plan (including
rigorous analysis of tenant financial strength) with the aim of ensuring the
optimization of its existing Portfolio in terms of occupancies and
achievable rental income through the application of certain key operating
principles and measures.
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Investment criteria

Pursuant to the Investment Manager Agreement (as defined herein), in
carrying out their functions under the Investment Manager Agreement,
the Investment Manager and the members of the Management Team must
follow certain investment and leverage criteria (the “Investment
Strategy”).

The total gross asset value of the assets forming part of the Company’s
real estate Portfolio (the “Total GAV”) must be distributed as follows
(measured as at the time investments are made):

(a) Over 80% of the Total GAV must be invested in the following target
properties (jointly referred to as “Commercial Property”):

(i) Office properties across Spain, primarily focusing on
office properties in Madrid and Barcelona;

(i) Retail: shopping centres in Spain; retail parks including
big boxes on a selective basis; and high street retail
properties on a selective basis; and

(iii) Other selected commercial real estate properties, for
example, industrial properties, which are expected to
represent a limited percentage of the Total GAV.

(b) Up to but less than 20% of the Total GAV may be invested in first-
home residential properties across Spain (“Residential Property”).

As of the date of this Prospectus, the Company complies with the
investment criteria and the dividend distribution requirements set forth
under the Spanish SOCIMI Regime.

Financial Strateqy

Investment funding

Pursuant to the Investment Manager Agreement, when implementing the
Company’s Investment Strategy, the Investment Manager and the
members of the Management Team shall seek to use leverage over the
long-term and shall consider using hedging where appropriate to mitigate
interest rate risk, subject to the following principles:

@ The target of the Company is that total leverage, represented by
the Company’s aggregate borrowings (net of cash) as a
percentage of the most recent Total GAV of the Company, is up
to 50% in total. As of 31 March 2015 the total leverage level as a
percentage of Total GAV was 19.85%.

Notwithstanding the foregoing, the Board, including at the
proposal of the Investment Manager, may modify the Company’s
leverage policy (including the level of leverage) from time to
time in light of then-current economic conditions, the relative
costs of debt and equity capital, the fair value of the Company’s
assets, growth and acquisition opportunities or other factors it
deems appropriate.

(b) Debt financing for acquisitions is assessed on a deal-by-deal
basis initially with reference to the capacity of the Company to
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support leverage.

(c) Debt on development properties is, to the extent possible, ring-
fenced in order to exclude recourse to other assets of the
Company.

Operating expenses

In addition to using cash to make acquisitions and distributions to
Shareholders, the Company incurs operating expenses that need to be
funded. In addition to the Investment Manager’s fees under the
Investment Manager Agreement, such operating expenses include (i)
acquisition costs and expenses (such as due diligence costs, legal costs
and taxes); (ii) costs in connection with debt financings; (iii) non-
executive Director’s fees and audit fees; (iv) office lease and annual and
semi-annual valuations of the Company’s Portfolio; and (v) other
operational costs and expenses.

Exclusivity and Co-Investment Rights and Conflicts of Interest

Exclusivity in Commercial Property with respect to Investment Manager

The Investment Manager has agreed that, during the term of the
Investment Manager Agreement, it will not, and it will require that none
of the Investment Manager Affiliates (as defined below) will (i) acquire or
invest (on its own behalf or on behalf of third parties or through joint
venture agreements) in Commercial Property in Spain which is within the
parameters of the Investment Strategy of the Company (except for the
following investments (each an “Exception”) which are expressly
permitted (a) one or more investments carried out by shareholders of the
Investment Manager on their own behalf, provided that such investment
or investments do not exceed €2 million in the aggregate throughout the
life of the Investment Manager Agreement (or such a higher amount, if
any, approved by the Company’s Board of Directors in exceptional
circumstances), and that they are notified to the Board of Directors of the
Company following their undertaking, and (b) investments by the
Investment Manager or any Investment Manager Affiliate (as defined
herein) in Commercial Property for its own occupation if expressly
waived by the Board of Directors) or (ii) act as investment manager,
investment adviser or agent, or provide administration, investment
management or other services, for any person, entity, body corporate or
client other than the Company, for Commercial Property in Spain which
is within the parameters of the Investment Strategy of the Company.

In addition, this exclusivity right will be subject to certain exceptions.

Co-investment right in Residential Property with respect to Investment
Manager

The Company has no exclusivity on any investment in Residential
Property made or to be made by the Investment Manager or the
Investment Manager Affiliates in or outside of Spain. However, pursuant
to the Investment Manager Agreement, the Investment Manager has
committed to offer to the Company at least a 20% stake of the overall
investment in each Residential Property investment opportunity in Spain
(a “Relevant Residential Opportunity”) it (or any of the Investment
Manager Affiliates) may plan to carry out. If the stake available to the
Investment Manager (and any of the Investment Manager Affiliates (as
the case may be)) in a Relevant Residential Opportunity is less than 20%

4/253




Section B—Issuer

of the overall investment, the Investment Manager has undertaken not to
participate in such investment opportunity (and shall procure the same of
the Investment Manager Affiliates) and the Investment Manager shall be
under no obligation to offer a stake in such investment opportunity to the
Company.

The Company shall not be entitled to elect less than a 20% stake of the
overall investment in each Relevant Residential Opportunity offered by
the Investment Manager unless the Company and the Investment Manager
agree otherwise on a case by case basis.

Commitment by members of Management Team

Pursuant to the respective commitment letters entered into by the
members of the Management Team in accordance with the Investment
Manager Agreement, if any member of the Management Team identifies
an investment opportunity which fits within the Investment Strategy of
the Company (each such opportunity, a “Management Team Investment
Opportunity”) in which such member of the Management Team or a
person that is controlled by such member of the Management Team
(excluding the Investment Manager or any Investment Manager Affiliate
which is a corporation) (a “Controlled Person™), whether directly or
indirectly, intends to participate, such member of the Management Team
shall, before proceeding to effect such participation or the acquisition of
the property which is the subject of that Management Team Investment
Opportunity, give notice in writing of such opportunity to the Company
and offer the Company (a) at least a 20% share of the total stake available
to such member of the Management Team or the Controlled Person (as
the case may be) in the Management Team Investment Opportunity if
such opportunity relates to a Residential Property, or (b) the full stake
available to such member of the Management Team or the Controlled
Person (as the case may be) in the Management Team Investment
Opportunity if such opportunity relates to a Commercial Property. These
commitments shall end on the earlier of: (a) the date of termination of the
Investment Manager Agreement; (b) with respect to a particular member
of the Management Team, the date on which the relevant member of the
Management Team ceases to be a member of the Management Team; and
(c) the date one which a resolution is passed to cease the business and
operations of the Company.

The commitments referred to above are subject to certain exceptions.

Conflicts of interest with respect to Investment Manager

Pursuant to the Investment Manager Agreement, the Investment Manager
shall not (and shall procure that no Investment Manager Affiliate shall),
during the term of the agreement (i) sell, transfer or lease assets or
properties to the Company or (ii) launch or invest in a property
investment/real estate listed or unlisted fund or a property investment/real
estate investment trust carrying on business in Spain to invest in
Commercial Property. The Investment Manager is not prohibited from
launching a property investment/real estate listed or unlisted fund or a
property investment/real estate investment trust carrying on business in
Spain to invest in Residential Property, although the Company would
have certain co-investment rights as described above.

In addition, the Company shall not, during the term of the Investment
Manager Agreement, sell, transfer or lease assets or properties to the
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Investment Manager, unless approved by the Company’s Board.

The Investment Manager shall disclose in writing to the Company any
actual or potential conflicts of interests which it and/or any of the
Investment Manager Affiliates have or may have from time to time,
subject to any obligations of confidentiality to which the Investment
Manager is contractually bound.

Co-investment rights of Anchor Investor and Investment Manager

Pursuant to the subscription agreement entered into between the
Company, the Investment Manager and LVS Il LUX XIl SA R.L., a
Luxembourg law governed limited liability company (société a
responsabilité limitée) having Pacific Investment Management Company
LLC (PIMCO) as investment advisor (the “Anchor Investor”) on 12
February 2014 (the “Anchor Investor Subscription Agreement”), so
long as an Anchor Investor Agreement Termination Event (as defined
herein) has not occurred, the Company, the Anchor Investor and the
Investment Manager shall have the rights and obligations summarised
below.

Anchor Investor’s right of first offer with respect to certain Commercial
Property Investments undertaken by the Company

If the Company seeks or intends to seek equity capital from one or more
third parties in connection with any Commercial Property Investment (as
defined herein) under consideration by the Company in Spain (a
“Commercial Property Co-Investment Opportunity”), the Company
shall in good faith provide the Anchor Investor or any entity in the
Anchor Investor Group named by the Anchor Investor (any of them, an
“Anchor Investor Entity”) with a right of first offer to participate
together with the Company in any such investment, except in certain
cases where the Commercial Property Co-Investment Opportunity is
offered by a third party investor to the Company. In connection with each
applicable Commercial Property Co-Investment Opportunity (i) the
Company shall offer to the Anchor Investor Entity the full stake in the
relevant Commercial Property Investment for which the Company is
seeking a co-investor and (ii) the Anchor Investor Entity shall have the
right to participate in the stake offered to it by the Company (but not less
than such stake) in the relevant Commercial Property Investment.

Anchor Investor’s right of first offer with respect to certain Residential
Property Investments undertaken by the Investment Manager

Subject to certain exceptions relating to purchases from the Spanish
Company for the Management of Assets Proceeding from Restructuring
of the Banking System (Sociedad de Gestion de Activos procedentes de la
Reestructuracion Bancaria) (“SAREB”) or offered by a third party
investor to the Investment Manager, the Investment Manager shall in
good faith provide the Anchor Investor Entity with a right of first offer to
participate together with the Investment Manager in any Residential
Property Investment undertaken by the Investment Manager (a
“Residential Property Co-Investment Opportunity”). In connection
with each Residential Property Co-Investment Opportunity (i) the
Investment Manager shall offer to the Anchor Investor Entity the stake in
such investment that would have remained available to the Investment
Manager (and not to third parties) after deducting (a) any stake in such
investment that the Company accepts from the Investment Manager and
which is offered to it pursuant to the terms of the Investment Manager
Agreement, and (b) any stake in such investment that the Investment

6/253




Section B—Issuer

Manager chooses to retain for itself; and (ii) the Anchor Investor Entity
shall have the right to participate in the stake offered to it by the
Investment Manager (but not less than such stake) in the relevant
Residential Property Investment.

Reciprocity obligations of Anchor Investor and right of first offer of
Investment Manager

The Anchor Investor has agreed not to compete, directly or through any
member of the Anchor Investor Group, with the Company or with the
Investment Manager in competitive processes (including offerings for sale
or tenure through an expression of interest, public lot draws, public
auctions, requests for offers to purchase or requests for proposals) in
respect of Commercial Property Investments and Residential Property
Investments in Spain, but rather partner with the Company and the
Investment Manager, as applicable, subject to certain exceptions if the
Anchor Investor believes in good faith that a co-investment with the
Company or the Investment Manager is impossible or inadvisable.

In addition, the Anchor Investor has agreed to provide the Investment
Manager with a right of first offer to participate together with the Anchor
Investor or an Anchor Investor Entity in any co-investment opportunity in
respect of any Commercial Property Investment or Residential Property
Investment (in each case only where management services of the type set
out in the Investment Manager Agreement are expected to be provided in
relation to such opportunity) which is being considered by the Anchor
Investor Group in Spain (each, an “Anchor Investor Co-investment
Opportunity”). In connection with each Anchor Investor Co-investment
Opportunity, the Anchor Investor shall offer to the Investment Manager
the stake in respect of which it is seeking a co-investor, subject to certain
exceptions if the Anchor Investor believes in good faith that a co-
investment with the Investment Manager or the Company (if applicable)
is not possible or not advisable.

Regulatory Restrictions

Pursuant to the Spanish SOCIMI Regime, the Company is required,
among other things, to conduct a property rental business and comply
with the following requirements: (i) it must invest at least 80% of its gross
asset value in leasable urban real estate properties, land plots acquired for
the development of leasable urban real property to the extent that
development starts within the following three-year period as from
acquisition or shares of other SOCIMIs, foreign entities or subsidiaries
engaged in the aforementioned activities with similar distribution
requirements, and (ii) at least 80% of its net annual income must derive
from rental income and from dividends or capital gains in respect of the
abovementioned assets. As of the date of this Prospectus, the Company
complies with the investment criteria and the dividend distribution
requirements set forth under the Spanish SOCIMI Regime.

Applicant’s Service Providers

Investment Manager Agreement

Pursuant to the agreement entered into between the Company, as
managed entity, and the Investment Manager, as investment manager, on
12 February 2014 (the “Investment Manager Agreement”), the
Investment Manager has been appointed on an exclusive basis to, among
other responsibilities: (i) acquire real estate properties on behalf and for
the account of the Company using the Company’s cash assets and manage
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the property and property-related assets of the Company, pursuant to and
in accordance with the Investment Strategy and to enter into any
agreement, contract, transaction or arrangement in relation to the
purchase, acquisition, holding, exchange, transfer, sale or disposal of any
property or property-related investment in Spain and has full authority to
bind the Company in connection therewith and to delegate such authority;
(if) provide or procure the provision of various accounting,
administrative, registration, reporting (including assistance and
cooperation for due reporting by the Company to the CNMV), record
keeping and other services to the Company as the Company may from
time to time reasonably require including, without limitation, the
preparation and submission to the Company of a report for review at any
periodic meeting of the Board of Directors; (iii) act as the Company’s
agent in the performance of the services under, and the conduct of
material contractual dealings pursuant to, and in accordance with, the
Investment Manager Agreement (subject to certain reserved matters
described in this Prospectus); (iv) carry out all actions required to provide
the management services to be provided by the Investment Manager
under the Investment Manager Agreement; and (v) structure all
investments in a manner which allows the Company to comply with the
Spanish SOCIMI Regime requirements.

Management fees

According to the Investment Manager Agreement, the Investment
Manager is entitled to receive a base fee (the “Base Fee”) and a
performance fee (the “Performance Fee”) to the extent it becomes
payable in accordance with the terms of the Investment Manager
Agreement. The Investment Manager is also entitled to additional fees to
be agreed with the Company in respect of the provision of any additional
agreed services. To the extent such services are provided in respect of
assets jointly owned by the Company and others, the Company shall only
be responsible for the payment of its pro rata share of the resulting fees.
Fees that fall due and payable to the Investment Manager are not subject
to reduction or clawback due to any subsequent decrease that may occur
in the net asset value of the Company adjusted to include properties and
other investment interests at fair value and to exclude certain items not
expected to crystallise in a long-term investment property business in
accordance with guidelines issued by the European Public Real Estate
Association (August 2011 version only, unless otherwise agreed between
the Company and the Investment Manager) (“EPRA NAV”) of the
Company.

Payment of the Performance Fee is dependent on performance exceeding
an annual hurdle and it is also subject to an annual high-water mark, each
as described in greater detail below.

The Base Fee for the period of eleven months and fourteen days ended 31
December 2014 amounted to €2,083 thousand. The Base Fee for the three
months ended 31 March 2015 totalled €1,001 thousand. No Performance
Fee was paid for the referred periods.

Base Fee and expenses

The Base Fee is paid to the Investment Manager monthly in arrears in
cash. The Base Fee in respect of each month is calculated by reference to
1.25% per annum of the EPRA NAV (excluding net cash (cash minus
debt)) as of the prior December 31. The EPRA NAV as of 31 December
2013 has been deemed to be equal to the net proceeds of the Company’s
initial public offering (the “Initial EPRA NAV”). The EPRA NAV as of
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31 December 2014 was €389,962,000.
Performance Fee

The Performance Fee has been designed to incentivise and reward the
Investment Manager for generating returns to the Shareholders of the
Company. The return to Shareholders for a given year is equivalent to the
sum of (a) the change in the EPRA NAV of the Company during such
year less the net proceeds of any issues of Ordinary Shares during such
year; and (b) the total dividends (or any other form of remuneration or
distribution to the Shareholders) that are paid in such year (the result of
the addition of (a) and (b), the “Shareholder Return”). The
“Shareholder Return Rate” is the Shareholder Return for a given year
divided by the EPRA NAV of the Company as of 31 December of the
immediately preceding year.

The “Relevant High Water Mark” at any time is the higher of (i) the
Initial EPRA NAV, and (ii) the EPRA NAV on 31 December (adjusted to
include total dividends paid during that year and exclude the net proceeds
of any issuance of Ordinary Shares during that year) of the most recent
year in respect of which a Performance Fee was payable.

The Performance Fee is due in respect of a given year if both of two key
hurdles are met:

(a) the Shareholder Return Rate for such year exceeds 10% (the amount
in euro by which the Shareholder Return for the year exceeds the
Shareholder Return that would have produced a 10% Shareholder
Return Rate being the “Shareholder Return Outperformance” and
the extent of the Shareholder Return Rate above 10% being
“Shareholder Return Outperformance Rate™); and

(b) the sum of (A) the EPRA NAV of the Company on 31 December of
such year and (B) the total dividends (or any other form of
remuneration or distribution to the Shareholders) that are paid in such
year or in any preceding year since the most recent year in respect of
which a Performance Fee was payable exceeds the Relevant High
Water Mark (the amount by which such sum exceeds the Relevant
High Water Mark being the “High Water Mark Outperformance”).

If the above hurdles are met, the Performance Fee in respect of such year
will be a “promote” equal to the lesser of (x) 20% of the Shareholder
Return Outperformance and (y) 20% of the High Water Mark
Outperformance (the “Promote”).

Furthermore, in respect of a year in which the Performance Fee is payable
and is based on Shareholder Return Outperformance, the Performance Fee
will also include a “promote equalization” feature (the “Promote
Equalization”), once a Shareholder Return Rate of 12% has been
achieved, and it will apply only until a Shareholder Return Rate of 22% is
achieved. The Promote Equalization feature entitles the Investment
Manager to receive an additional 20% of the portion of Shareholder
Return Outperformance that reflects a Shareholder Return Rate of
between 12% and 22%. Above 22% only the Promote will continue to
apply. The Promote Equalization is intended to allow the Investment
Manager to earn fees up to a maximum equivalent to 20% on the first
10% of the Shareholder Return for such year, which would not otherwise
be payable.
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The Performance Fee is calculated annually as of 31 December of each
fiscal year, expressed in euros. Subject to certain limited exceptions, the
Performance Fee will be paid in cash and the Investment Manager must
use such cash (after deduction of corporate income tax and any other
taxes applicable thereto) to subscribe for or acquire Ordinary Shares (the
“Performance Fee Shares”). Any such payment will not be considered
net proceeds of any issues of Ordinary Shares for purposes of calculating
Shareholder Return. Subject to certain customary exceptions, the
Performance Fee Shares will be subject to a three-year lock-up.

Audit Services

Deloitte, S.L. (“Deloitte”) is providing audit services to the Company and
its subsidiaries. The Company’s audited consolidated financial statements
are prepared in accordance with the International Financial Reporting
Standards adopted by the European Union (“IFRS-EU”).

The audit fees charged by Deloitte are negotiated annually and are set
forth in Deloitte’s annual engagement letter.

Property Appraisers

Valuations of the Company’s real estate assets are made (i) as at 30 June
in each year through an external desktop valuation (i.e., a limited
valuation which does not involve a physical inspection of property and
which is intended to update the previous 31 December valuation
incorporating significant changes that may have taken place in the market
conditions and/or within the relevant assets (i.e., leases, capital
expenditures investments or legal liabilities)) and (ii) as at 31 December
in each year through a physical valuation, in both cases performed by a
suitable qualified RICS accredited appraiser to be appointed by the Audit
and Control Committee. The first external valuation took place on 31
December 2014. Valuations of the Company’s real estate assets are made
in accordance with the appropriate sections of the RICS Red Book at the
date of valuation. This is an internationally accepted basis of real estate
valuation.

The Company has engaged Cushman & Wakefield and Jones Lang
LaSalle to act as qualified RICS accredited appraiser and carry out the
valuations of the Portfolio.

Property Management and On-site Services

The Company and Gentalia entered into a property management
framework agreement on 9 July 2014 to govern the provisions of the
property management services to be provided by Gentalia with regards to
the shopping centres acquired by the Company and an on site
management framework agreement on 22 September 2014 to govern the
provisions of day to day management with regards to the shopping centres
acquired by the Company.

The Investment Manager currently has a 66.6% participation in Gentalia.
Agent Bank

The Company has engaged Banco Santander, S.A. to act as an agent bank
in the Offering.

B.4a

A description of the most
significant recent trends
affecting the issuer and the

The impact of the international credit crisis, the European sovereign debt
crisis and the domestic economic crisis since 2007 on the Spanish
property market has been considerable, leading to a strong cyclical
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industries in which it
operates:

downturn and structural re-pricing of real estate assets. Since peaking in
2007, the Spanish commercial property market has seen a severe decline
in the value of real estate assets, with the capital values of real estate
assets falling by approximately 41.6% in industrial, 31.9% in office and
31.2% in retail, from 2007 to 2014 (Source: Datastream, May 2015).
Rental levels have also adjusted sharply since 2007. The average rent
price per square metre of an office in Madrid and Barcelona has decreased
by 27.8% and 28.0% in the central business district (CBD) assets,
respectively, from the first quarter of 2007 to the first quarter of 2015.
The pricing adjustment was even been more abrupt with respect to
shopping centres since 2007, with the average rent price per square metre
of a prime shopping centre in Madrid and Barcelona having decreased by
66.2% and 60.6%, respectively, from the first quarter of 2007 to the first
quarter of 2015 (Source: Cushman & Wakefield European Marketbeat
Snapshots, Knight Frank Commercial Property Outlook, Q1 2015; Knight
Frank European Market Indicator, Autumn 2007).

Real estate transaction activity was also significantly and adversely
affected by the economic downturn, with commercial investment volumes
dropping from almost €10 billion in 2007 to about €2 billion in 2011 and
2012 and €2.3 billion in 2013 and partially recovered with over €6.5
billion in 2014 (Source: Savills World Research European Commercial,
February 2015). Since the start of the credit crisis in mid-2007, the
number of banks advancing new loans for the purchase of Spanish
commercial property fell substantially and that decline, together with a
tightening of lending policies by financial institutions, resulted in a
significant contraction in the amount of debt available to fund real estate
investments until 2014.

From 2008 to 2013, the Spanish commercial real estate market contracted
in terms of volume to the point that deal activity consisted of a limited
number of relatively small scale transactions each year and there was no
longer a fully functioning investment market. This negative trend has
reverted since 2014. The lack of transactions during the 2008-2013 period
was due to a number of factors including an overhang of excess supply,
the absence of bank funding and deleveraging by foreign and domestic
banks. Another key factor was the fact that the Spanish commercial real
estate investment market was historically dominated by domestic
participants who by the start of the credit crisis were holding a substantial
amount of highly leveraged syndicated real estate investments. As asset
values declined, the equity value within a vast number of those
investments was eliminated, creating unsustainable leverage ratios and
consequently leaving debt providers with significant exposure to impaired
loans secured against commercial real estate assets. This ultimately led to
the transfer of a significant portion of the Spanish banking system’s real
estate exposure to SAREB.

B.5

Group description:

As of the date of this Prospectus the Company holds a stake in the
following subsidiaries: Lar Espafia Inversion Logistica, S.A.U. (100%),
Lar Espafia Shopping Centres, S.A.U (100%), Lar Espafia Parque de
Medianas, S.A.U. (100%), Lar Espafia Offices, S.A.U. (100%), Global
Brisulia, S.L.U. (100%), Global Noctua, S.L.U. (100%), Global Zohar,
S.L.U. (100%), Global Meji, S.L.U. (100%), Global Tannenberg, S.L.U.
(100%), Lavernia Investments, S.L. (50%), Inmobiliaria Juan Bravo 3,
S.L. (50%), Puerta Maritima Ondara, S.L. (58.78%), Riverton Gestion,
S.L.U. (100%), El Rosal Retail, S.L.U. (100%), Global Morello, S.L.U.
(100%) and Global Regimonte, S.L.U (100%).

The Company is currently undergoing a reorganization of its corporate
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perimeter structure which involves carrying out all corporate actions that
may be necessary so that certain real estate properties that at the date of
this Prospectus are directly held by the Company are owned by fully-
owned subsidiaries of the Company following such reorganization (the
“Subsidiarization” process).

B.6

Major shareholders:

According to the latest information available from the CNMV, Franklin
Templeton Institutional, LLC, PIMCO Bravo Il Fund, L.P., Cohen &
Steers, Inc., Bestinver Gestion, S.A., S.G.L.I.C., Ameriprise Financial,
Inc. and the Investment Manager held 15.072%, 12.491%, 3.387%,
4.184%, 3.747% and 3.000% respectively, of the Company’s share capital
prior to the Offering.

The Company is not aware of any persons who, directly or indirectly,
jointly or severally, exercise or could exercise control over the Company
as of the date of this Prospectus.

B.7

Historical key financial
information:

References to the “year ended 31 December 2014 refer to the 11 months
and 14 days ended 31 December 2014.

The Company was formed on 17 January 2014 and acquired most of the
properties currently comprising its Portfolio after 30 June 2014. In
particular, the Company has made significant acquisitions in 2015,
including after 31 March 2015 (the date as of which the most recent
financial statements are available). As a result, the Company has a very
limited operating history with its current assets and liabilities and limited
representative consolidated historical information on which you can
evaluate the Company’s business, financial condition, results of
operations and prospects.

The financial information included in or incorporated by reference to this
Prospectus is not intended to comply with the reporting requirements of
the U.S. Securities and Exchange Commission. Compliance with such
requirements would generally require the presentation of pro forma
financial information giving effect to certain significant acquisitions made
by the Company since its incorporation.

Consolidated statement of financial position

31 December 31 March 2015
2014 (in (unaudited and
thousands of €) | in thousands of
€)
NON-CURRENT ASSETS 379,922 432,105
Investment property 357,994 358,250
Equity-accounted investees 18,087 20,214
Loans to equity-accounted | - 50,000
investees
Non-current financial assets 3,841 3,641
CURRENT ASSETS 57,233 175,447
Inventories 2,843 2,843
Trade and other receivables 1,970 1,694
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Other current financial assets 32,032 6,995
Other current assets 136 6,441
Cash and cash equivalents 20,252 157,474
Total Assets 437,155 607,552
EQUITY 389,493 394,621
Capital 80,060 80,060
Share premium 320,000 320,000
Other reserves (9,185) (5,642)
Retained earnings 3,456 3,818
Treasury shares (4,838) (3,615)
NON-CURRENT 42,809 201,066
LIABILITIES
Financial liabilities from issue | - 138,098
of bonds and other marketable
securities
Loans and borrowings 37,666 57,514
Other non-current liabilities 5,143 5,454
CURRENT LIABILITIES 4,853 11,865
Financial liabilities from issue | - 445
of bonds and other marketable
securities
Loans and borrowings 156 5,155
Other financial liabilities - 1,665
Trade and other payables 4,697 4,600
Total Equity and Liabilities 437,155 607,552
Consolidated income statement
Year ended 31 | Three-months
December 2014 ended 31
(in thousands March 2015
of €) (unaudited and
in thousands of
€)
Revenues 8,606 6,471
Other income 217 130
Employee benefits expenses (108) (93)
Other expenses (7,231) (2,541)
Changes in fair value of
: 442 -
investment property
RESULTS FROM
OPERATING ACTIVITIES 1,926 3,967
Finance income 2,391 198
Finance costs (519) (824)
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Share in profit / (loss) for the

period of equity-accounted (342) 477
companies
PROFIT BEFORE TAX
FROM CONTINUING 3,456 3,818
OPERATIONS
PROFIT FROM
CONTINUING 3,456 3,818
OPERATIONS
Income tax expense - -
PROFIT FOR THE PERIOD 3,456 3,818
BASIC EARNINGS PER | 0.09 0,10
SHARE (in €)
DILUTED EARNINGS PER | 0.09 0,10
SHARE (in €)
Consolidated cash flow statement
Year ended 31 | Three months
December 2014 ended 31
(in thousands March 2015
of €) (unaudited and
in thousands of
€)
Profit for the period 3,456 3,818
Adjustments for: (1,810) 31
Profit / (loss) from adjustments | (442) -
to fair value of investment
property
Finance income (2,391) (198)
Finance costs 519 824
Share in profit / (loss) for the | 342 477)
period of equity-accounted
investees
Impairment 162 (118)
Change in working capital (414) (4,032)
Inventories (2,843) -
Trade and other receivables (2,132) 394
Trade and other payables 4,697 (79)
Other current assets (136) (6,305)
Other current liabilities - 1,647
Other non-current assets and | - 311
liabilities
Other cash flows from | 1,575 (539)
operating activities
Interest received 2,094 198
Interest paid (519) (737)
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CASH FLOW FROM | 2,807 (722)
OPERATING ACTIVITIES

Acquisition of equity-accounted | (18,429) (1,650)
associates

Acquisition  of investment | (357,552) (256)
property

Acquisition of financial assets (35,576) (24,763)
CASH FLOW FROM | (411,557) (26,669)
INVESTING ACTIVITIES

Proceeds from capital issue 390,879 -
Payments and proceeds from | (4,842) 1,223
treasury shares and own equity

instruments

Proceeds from financial | - 140,000

liabilities from issue of bonds
and other marketable securities

Payments for financial | - (1,457)
liabilities from issue of bonds
and other marketable securities

Proceeds from loans and | 37,822 24,847
borrowings

Other non-current liabilities 5,143 -
CASH FLOWS FROM | 429,002 164,613
FINANCING ACTIVITIES

NET INCREASE IN CASH | 20,252 137,222

AND CASH EQUIVALENTS

Cash and cash equivalents

Cash and cash equivalents at 20,252
the beginning of the period
Cash and cash equivalents at | 20,252 157,474

the end of the period

B.8 Selected key pro forma Not applicable. This Prospectus does not contain pro forma financial
financial information: information.

B.9 Profit forecast: Not applicable. This Prospectus does not contain profit forecasts or

estimates.

B.10 | A description of the nature | The historical audited consolidated financial statements of the Company
of any qualifications in the | as of and for the period of eleven months and fourteen days ended 31
audit report on the December 2014 have been prepared in accordance with IFRS-EU. The
historical financial auditors have issued an audit report with an unqualified opinion where it
information: is stated that the historical audited consolidated financial statements

present in all material respects the consolidated equity, consolidated
financial position, the consolidated results and the consolidated cash
flows of the Company as of and for the period of eleven months and
fourteen days ended 31 December 2014.

B.11 | Qualified working capital: | Not applicable. In the opinion of the Company, taking into consideration

the Consolidated Financial Statements and the Net Proceeds to be
received by the Company from the Offering, the working capital available
to the Company is sufficient for the Company’s present requirements and,
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in particular, is sufficient for at least the next 12 months from the date of
this Prospectus.

Section C—Securities

Cl1

Type and class of security:

New Ordinary Shares with a nominal value of €2.00 each.

The ISIN number of the Existing Ordinary Shares is ES0105015012. The
New Ordinary Shares will receive a provisional ISIN number which upon
Admission will be replaced with the ISIN number of the Existing
Ordinary Shares. The Ordinary Shares are of the same class and the
Company currently has no other class of shares.

C.2

Currency of the securities
issue:

The Ordinary Shares are denominated in euro.

C3

The number of shares
issued:

The Offering will be in respect of up to 19,967,756 New Ordinary Shares
at a Subscription Price of €6.76 per New Ordinary Share. The Company
expects the New Ordinary Shares issued in the Offering to start trading
on the Spanish Stock Exchanges from on or about 10 August 2015. The
Company will communicate significant developments in the Offering via
significant information announcement (Hecho Relevante).

C4

A description of the rights
attached to the securities:

When issued, the New Ordinary Shares will rank pari passu with the
Existing Ordinary Shares, including in respect of the right to receive
dividends approved by the Shareholders after the date on which
ownership of such New Ordinary Shares is registered in the book-entry
registries of the Spanish securities, clearance and settlement system
(Sociedad de Gestion de los Sistemas de Registro, Compensacion y
Liquidacion de Valores, S.A.U.) (“Iberclear”), which, in accordance
with the envisaged timetable, is expected to take place on 7 August 2015.

The Ordinary Shares grant their owners the rights set forth in the By-
Laws and under Spanish Companies Act, such as, among others, (i) the
right to attend general shareholders’ meetings of the Company with the
right to speak and vote, (ii) the right to dividends proportional to their
paid-up shareholding in the Company, (iii) the pre-emptive right to
subscribe for newly-issued Ordinary Shares in capital increases with cash
contributions, and (iv) the right to any remaining assets in proportion to
their respective shareholdings upon liquidation of the Company.

C5

Restrictions on the free
transferability of the
securities:

Under Spanish law, the Company may not impose restrictions on the free
transferability of its Ordinary Shares in its By-Laws. However, the By-
Laws contain indemnity obligations from Substantial Shareholders in
favour of the Company designed to discourage the possibility that
dividends may become payable to Substantial Shareholders. If a dividend
payment is made to a Substantial Shareholder, the Company will be
entitled to deduct an amount equivalent to the tax expenses incurred by
the Company on such dividend payment from the amount to be paid to
such Substantial Shareholder.

In addition, the By-Laws contain certain information obligations with
respect to Shareholders or beneficial owners of Ordinary Shares who are
subject to a special legal regime applicable to pension funds or benefit
plans (such as ERISA). Furthermore, according to the By-Laws, the
Company will be able to take any measures it deems appropriate to avoid
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any adverse effects to the Company or its Shareholders resulting from the
application of laws and regulation relating to pension funds or benefit
plans (in particular, ERISA). The purpose of these provisions is to
provide the Company with the ability to minimize the risk that Benefit
Plan Investors (or other similar investors) hold 25% or greater of any
class of equity interest in the Company.

The acquisition, exercise and holding of Preferential Subscription Rights
and Ordinary Shares by an investor may also be affected by the law or
regulatory requirements of its own jurisdiction, which may include
restrictions on the free transferability of such securities. Investors should
consult their own advisors prior to an investment in the Preferential
Subscription Rights or the Ordinary Shares.

Additionally, the Company and the Investment Manager have assumed
certain lock-up undertakings described in section E.5 of this Summary.

C.6

Admission:

The Existing Ordinary Shares are listed on the Spanish Stock Exchanges
through the SIBE (Sistema de Interconexion Bursatil or Mercado
Continuo) of the Spanish Stock Exchanges under the symbol “LRE”.
Application will be made to list the Company’s New Ordinary Shares on
the Spanish Stock Exchanges and to have the New Ordinary Shares
quoted through the SIBE of the Spanish Stock Exchanges.

C.7

Dividend policy:

The Company intends to maintain a dividend policy which has due regard
to sustainable levels of dividend distribution and reflects the Company’s
view on the outlook for sustainable recurring earnings. The Company
will not create reserves that are not available for distribution to its
Shareholders other than those required by law. The Company intends to
pay dividends when the Board considers it appropriate. However, under
the Spanish SOCIMI Regime, the Company will be required to adopt
resolutions for the distribution of dividends, after fulfilling any relevant
Spanish Companies Act requirement, to shareholders annually within the
six months following the closing of the fiscal year of: (i) at least 50% of
the profits derived from the transfer of real estate properties and shares in
“Qualifying Subsidiaries” (meaning (1) Spanish SOCIMIs, (2) foreign
entities with similar regime, corporate purpose and dividend distribution
regime as a Spanish SOCIMI and (3) Spanish and foreign entities whose
main corporate purpose is investing in real estate for developing rental
activities and that shall be subject to the same dividend distribution
regime and investment and income requirements as set out under the
SOCIMI Regime, which share capital is fully owned by SOCIMIs or
foreign entities with a similar regime and that do not hold participations
in other companies) and real estate collective investment funds; provided
that the remaining profits must be reinvested in other real estate
properties or participations within a maximum period of three years from
the date of the transfer or, if not, 100% of the profits must be distributed
as dividends once such period has elapsed; (ii) 100% of the profits
derived from dividends paid by Qualifying Subsidiaries and real estate
collective investment funds; and (iii) at least 80% of all other profits
obtained (i.e., profits derived from ancillary activities). If the relevant
dividend distribution resolution is not adopted in a timely manner, the
Company would lose its SOCIMI status in respect of the year to which
the dividends relate.
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Section C—Securities

According to the By-Laws, any Shareholder must give notice to the
Company’s Board of Directors of any acquisition of Ordinary Shares
which results in such Shareholder reaching a stake in the Company equal
to or higher than 5% of its share capital. If a dividend payment is made to
a Substantial Shareholder, the Company will be entitled to deduct an
amount equivalent to the tax expenses incurred by the Company on such
dividend payment from the amount to be paid to such Substantial
Shareholder.

In compliance with the described SOCIMI Regime dividend distribution
requirements, the annual ordinary general shareholders’ meeting of the
Company held on 28 April 2015 approved a dividend distribution of
€0.03345628 per Existing Ordinary Share, which was paid to
Shareholders on 28 May 2015 as provided for in the By-Laws.

Section D—Risks

D.1

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

Prior to investing in the New Ordinary Shares, prospective investors
should consider the risks associated therewith.

RISKS INHERENT TO INVESTING IN A RECENTLY FORMED
COMPANY

— The limited operating history and the management structure of the
Company contribute to the complexity of the investment in the
Company and, therefore, in the New Ordinary Shares and the
Preferential Subscription Rights.

— The Company has limited available financial information, so
investors in the Company will have limited data to assist them in
evaluating the prospects of the Company and the related merits of an
investment in the Company.

RISKS RELATING TO THE MANAGEMENT STRUCTURE OF THE
COMPANY AND THE INVESTMENT MANAGER AGREEMENT

— The Company is reliant on the performance of the Investment
Manager and the expertise of the Management Team.

— The Company has entered into an Investment Management
Agreement whereby functions normally exercised by the board or
other corporate bodies of listed companies are carried out by the
Investment Manager, except where such functions are considered
expressly reserved for approval by the Board.

— Actions taken by the Investment Manager may adversely affect the
Company and the Company may not be able to terminate the
Investment Manager Agreement at its discretion.

— The past performance of the Management Team and the Investment
Manager is not a guarantee of the future performance of the
Company.

— The Investment Manager may fail to retain the Key Persons or to
identify suitable replacement members.
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Section D—Risks

— There may be circumstances where the Investment Manager has a
conflict of interest with the Company.

— Members of the Management Team may have conflicts of interest in
allocating their time and activity between the Company and the
Investment Manager.

— The calculation of the compensation to be paid to the Investment
Manager is based on EPRA NAV and volatility in property values
might lead to overpayment ahead of a cyclical peak.

— The arrangements among the Company and the Investment Manager
were negotiated in the context of an affiliated relationship and may
contain terms that are less favourable to the Company than those
which otherwise might have been obtained from unrelated parties.

RISKS RELATING TO THE COMPANY’S ACTIVITY AND
PROPERTIES

— The Company faces numerous risks related to its rental business.

— The Company’s properties are concentrated in the Spanish
commercial property market and the Company’s properties have
therefore greater exposure to political, economic and other factors
affecting the Spanish market than more diversified businesses.

— The value of any acquired properties and the rental income those
properties yield are subject to fluctuations in the Spanish property
market.

— Competition in the real estate market may affect the ability of the
Company to make appropriate acquisitions and to secure tenants at
satisfactory rental levels.

— The Company’s business may be materially adversely affected by a
number of factors inherent to real estate.

— Default by tenants could cause significant losses of income, create
additional costs, or cause a reduction in asset value and increased bad
debts.

— The Company faces risks related to the dependence on the revenue
from its main properties.

— Property valuation is inherently subjective and uncertain and the
Company’s net asset value is expected to fluctuate over time.

— The Valuation Reports may not be indicative of the value of the
Company’s properties or the Company’s performance.

— Any costs associated with potential acquisitions that do not proceed
to completion affect the Company’s performance.

— The Company’s due diligence of a potential acquisition may not
identify all possible risks and liabilities.

— The Company may not acquire 100% control of certain properties
and may therefore be subject to the risks associated with joint
ownership.
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Section D—Risks

— Real estate assets are relatively illiquid.

— The Company is exposed to certain risks related to the maintenance
and repair of its properties.

— There is no assurance that the Company will realise anticipated
returns on an investment in the construction, refurbishment,
renovation or restoration of real estate properties.

— The Company may be subject to liability following the disposal of its
properties.

— The Company may suffer losses in excess of insurance proceeds, if
any, or from uninsurable events.

— The Investment Manager’s insurance may not be sufficient to recoup
all of the losses claimed by the Company.

— The Company may dispose of properties at a time which results in a
lower than expected return or a loss on such properties, and may be
unable to dispose of properties at all.

— Delays or difficulties in locating and/or acquiring suitable properties
may have a material adverse effect on the Company’s business,
financial condition, results of operations and prospects.

RISKS RELATING TO THE COMPANY’S BOARD

— The Company is reliant on the performance and retention of the
members of the Board.

— Reputational risk in relation to the Board may materially adversely
affect the Company.

— There may be circumstances where Directors have a conflict of
interest.

REGULATORY RISKS

— Changes in laws and regulations may have a material adverse effect
on the Company’s business, financial condition, results of operations
and prospects.

— Environmental and health and safety laws, regulations and standards
may expose the Company to the risk of substantial costs and
liabilities.

— The assets of the Company could be deemed to be “plan assets” that
are subject to certain requirements of ERISA and/or Section 4975 of
the Code, which could restrain the Company from making certain
investments.

— The Company may take measures which are detrimental to certain
investors in order to avoid any adverse effects to the Company or its
Shareholders resulting from the application of laws and regulation
relating to pension funds or benefit plans (such as ERISA).

— The Company believes that it is, and expects to continue to be, a
passive foreign investment company for US federal income tax
purposes, which may result in adverse US federal income tax

20/253




Section D—Risks

consequences to US investors.

— The Company may not impose restrictions on the free transferability
of its Ordinary Shares and the acquisition of the Ordinary Shares
(including the New Ordinary Shares) by certain investors could
adversely affect the Company.

RISKS RELATING TO THE COMPANY’S FINANCIAL
STRUCTURE

— The Company’s Business Strategy includes the use of leverage,
which exposes the Company to risks associated with borrowings.

— Floating rate debt exposes the Company to risks associated with
movements in interest rates.

RISKS RELATING TO STRUCTURE AND TAXATION

— The Company may cease to be qualified as a Spanish SOCIMI which
would have adverse consequences for the Company and its ability to
deliver returns to Shareholders.

— Any change in tax legislation (including the Spanish SOCIMI
Regime) may adversely affect the Company.

— Restrictions under the Spanish SOCIMI Regime may limit the
Company’s ability and flexibility to pursue growth through
acquisitions.

— Certain disposals of properties may have negative implications under
the Spanish SOCIMI Regime.

— The Company may become subject to an additional tax charge if it
pays a dividend to a Substantial Shareholder and, as a result, may
result in a loss of profits for the Company.

RISKS RELATING TO THE ECONOMY

— Since the Company’s properties are concentrated in Spain, adverse
developments in general economic conditions in Spain and elsewhere
and concerns regarding instability of the Eurozone may adversely
affect the Company.

— Economic and political tensions in the European Union, including as
a result of the ongoing Greek debt crisis, could have a material
adverse effect on the Company’s business, financial condition and
results of operations.

D.3

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

RISKS RELATING TO THE NEW ORDINARY SHARES AND THE
PREFERENTIAL SUBSCRIPTION RIGHTS

— The Underwriting Agreement between the Company, the Investment
Manager and the Sole Global Coordinator and Bookrunner provides
that such agreement may be terminated in certain circumstances and
the underwriting commitment by the Sole Global Coordinator and
Bookrunner is subject to certain customary conditions precedent.

— There can be no assurance that an active trading market will develop
for the Preferential Subscription Rights or that there will be sufficient
liquidity for such rights
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Section D—Risks

A significant decline in the Company’s Ordinary Share price would
likely have a material adverse effect on the value of the Preferential
Subscription Rights.

The Ordinary Shares or the Preferential Subscription Rights may be
sold on the market during the preferential subscription period (in the
case of Preferential Subscription Rights), or during or after the
preferential subscription period (in the case of Ordinary Shares),
which may have an unfavourable impact on the value of the
Preferential Subscription Rights or the market price of the Ordinary
Shares.

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

Investors who exercise their Preferential Subscription Rights during
the preferential subscription period will not be able to revoke their
subscriptions.

The market price of the Ordinary Shares may not reflect the value of
the assets of the Company and the Company’s Ordinary Share price
may fluctuate widely in response to different factors.

Shareholders who do not exercise their Preferential Subscription
Rights will have their interest in the Company diluted.

The Company may in the future issue new Ordinary Shares, which
may dilute investors’ interest in the Company.

A current minority Shareholder or a third party may acquire a
significant stake in the Company in the context of the Offering or
otherwise.

Sales of Ordinary Shares by significant Shareholders, or the
possibility of such sales, may affect the market price of the Ordinary
Shares.

The interests of the Company’s major Shareholders may conflict
with those of other Shareholders.

The Preferential Subscription Rights must be exercised through the
Iberclear member entity in whose book entry registry such rights are
registered and the Subscription Price must be paid for in euros.

Shareholders outside Spain may be unable to subscribe for New
Ordinary Shares in the Offering or to exercise their Preferential
Subscription Rights.

It may be difficult for Shareholders outside Spain to serve process on
or enforce foreign judgments against the Company or the Directors.

An investor whose currency is not the euro is exposed to exchange
rate fluctuations.

Shareholders may face difficulties in protecting their interests
because of differences in shareholders’ rights and fiduciary
responsibilities between Spanish laws and the laws of other
jurisdictions, including most U.S. states.
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Section D—Risks

— The Company’s ability to pay dividends will depend upon its ability

to generate profits available for distribution and access to sufficient
cash.

— Dividend payments to Substantial Shareholders may be subject to

deductions.

— Pre-emptive rights for US and other Shareholders outside Spain may

be unavailable.

— The Offering within the discretionary allocation period may not

proceed or may be revoked in certain circumstances.

Section E—Offer

E1l

The total net proceeds and
an estimate of the total
expenses of the issue:

The Company expects to raise Net Proceeds of approximately
€129,982,030.56 (assuming full subscription of the New Ordinary Shares
and after deducting commissions and other estimated expenses and taxes
related to the Offering).

E.2

Reasons for the issue, use
of proceeds:

The Company’s principal use of the Net Proceeds will be to expand its
existing Portfolio, enhance it through capital expenditures as well as to
fund the Company’s operating expenses consistently with the Business
Strategy of the Company. The Company expects to have fully invested
the Net Proceeds of the Offering within the twelve months following
Admission.

As of the date of this Prospectus, the Company has identified market
opportunities with an estimated size of approximately €591 million
(without considering Building Capex (as defined herein)), of which
approximately €192 million corresponds to market opportunities being
analysed under exclusivity and approximately €399 million corresponds
to market opportunities under negotiation and analysis. In terms of
property categories or nature of businesses, 49% of the referred market
opportunities are retail facilities, 46% are office properties and the
remaining 5% belong to other categories.

E.3

A description of the terms

and conditions of the issue:

The Offering will be in respect of up to 19,967,756 New Ordinary Shares
at a Subscription Price of €6.76 per New Ordinary Share.

The Company is granting Eligible Shareholders Preferential Subscription
Rights to subscribe for an aggregate of up to 19,967,756 New Ordinary
Shares with a nominal value of €2.00 each. Each Existing Ordinary Share
registered in the records of Iberclear at 23:59 (Madrid time) on the
Record Date will entitle its holder to receive one Preferential
Subscription Right. The exercise of two Preferential Subscription Rights
will entitle the exercising holder to subscribe for one New Ordinary Share
against payment of the Subscription Price in cash.

The preferential subscription period (which lasts fifteen calendar days
from 18 July 2015 through 1 August 2015 (both inclusive)): The
Preferential Subscription Rights are expected to be traded on the SIBE
during the period from and including 08:30 (Madrid time) on 20 July
2015 to 17:30 (Madrid time) on 31 July 2015. During the preferential
subscription period, Eligible Shareholders or purchasers of Preferential
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Subscription Rights may exercise or sell in the market during the SIBE
trading days of this period their Preferential Subscription Rights, in whole
or in part, and those having exercised their Preferential Subscription
Rights in full may confirm their agreement to subscribe for additional
New Ordinary Shares in excess of their pro rata entitlement during the
additional allocation period described below.

Any Preferential Subscription Right regarding which full payment of the
Subscription Price has not been received on or before the expiration date
of the preferential subscription period will lapse and the holders of
Preferential Subscription Rights that lapse will not be compensated. The
exercise of Preferential Subscription Rights in the preferential
subscription period is irrevocable, firm and unconditional and may not be
cancelled or modified (except where a supplement to the Prospectus is
published, in which case investors who have already agreed to subscribe
for New Ordinary Shares will have the right, exercisable within two
Madrid business days after publication of such supplement, to withdraw
their subscriptions, provided that the new factor, mistake or inaccuracy to
which the supplement refers arose before the final closing of the Offering
and the delivery of the New Ordinary Shares).

Additional allocation period: The allocation of additional New Ordinary
Shares is currently expected to take place on the fourth SIBE trading day
immediately following the end of the preferential subscription period
(which, in accordance with the envisaged timetable, is expected to be 6
August 2015). To the extent that at the expiration of the preferential
subscription period there are New Ordinary Shares that have not been
subscribed for, the Company will allocate them to holders of Preferential
Subscription Rights that have exercised their Preferential Subscription
Rights in full and have indicated their agreement to subscribe for
additional New Ordinary Shares.

Depending on the number of New Ordinary Shares taken up in the
preferential subscription period and the applications the Company
receives for additional New Ordinary Shares, holders of Preferential
Subscription Rights may receive fewer additional New Ordinary Shares
than they have requested or none at all (but, in any event, not more
additional New Ordinary Shares than those requested by them).

Discretionary allocation period: If any New Ordinary Shares remain
unsubscribed following the close of the additional allocation period, the
Sole Global Coordinator and Bookrunner has agreed, subject to the terms
and conditions of the Underwriting Agreement, to use reasonable efforts
to procure subscribers during a discretionary allocation period and,
failing which, to subscribe and pay for such unsubscribed New Ordinary
Shares at the Subscription Price.

The discretionary allocation period, if any, is expected to begin at 17:00
(Madrid time) on the fourth SIBE trading day immediately following the
end of the preferential subscription period (this day is currently expected
to be 6 August 2015) and end at 9:00 (Madrid time) on the fifth SIBE
trading day immediately following the end of the preferential
subscription period (this day is currently expected to be 7 August 2015)
without prejudice to the ability of the Sole Global Coordinator and
Bookrunner to terminate it early.

Underwriting: On 15 July 2015 the Company entered into an English law
underwriting agreement with respect to the New Ordinary Shares with
the Sole Global Coordinator and Bookrunner and the Investment
Manager (the “Underwriting Agreement”). In consideration of the Sole
Global Coordinator and Bookrunner entering into the Underwriting
Agreement and providing the services as agreed thereunder, the
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Company has agreed to pay it certain commissions. To the extent the
New Ordinary Shares are not fully taken up during the preferential
subscription period and the additional allocation period and subject to the
terms set forth in the Underwriting Agreement, the Sole Global
Coordinator and Bookrunner has agreed to procure subscribers and,
failing which, to subscribe for any New Ordinary Shares not otherwise
subscribed. If all the New Ordinary Shares are subscribed for by Eligible
Shareholders or qualified investors in the preferential subscription
period, the additional allocation period and the discretionary allocation
period, as the case may be, no New Ordinary Shares will be allocated to
the Sole Global Coordinator and Bookrunner.

The Underwriting Agreement contemplates the possibility for the Sole
Global Coordinator and Bookrunner to terminate the Underwriting
Agreement until the time of registration of the capital increase deed with
the Commercial Registry of Madrid under certain circumstances. These
circumstances include the occurrence of certain material adverse changes
in the Company’s or the Investment Manager’s condition (financial or
otherwise), business affairs or prospects and certain changes in, among
other things, certain national or international political, financial or
economic conditions.

In addition, the Sole Global Coordinator and Bookrunner’s obligations
under the Underwriting Agreement are subject to the fulfilment of
certain conditions precedent, including the delivery of customary legal
opinions.

J.P. Morgan Securities plc is acting as the Sole Global Coordinator and
Bookrunner.

E.4

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

The Company is not aware of any link or significant economic interest
between the Company and the entities participating in the Offering
(Directors, Investment Manager, the Sole Global Coordinator and
Bookrunner, Agent Bank, legal advisers and auditors), except for the
strictly professional relationship derived from the legal and financial
advice described therein in relation to the Offering and the interests of
the Investment Manager, which at the date of this Prospectus holds
1,200,900 Existing Ordinary Shares. The Investment Manager considers
that its current investment in the Company sufficiently reflects the
alignment of its interest with those of the Company. However, to
maintain its alignment and commitment, it intends to exercise the
required number of Preferential Subscription Rights corresponding to its
Existing Ordinary Shares in order to maintain a 2.5% stake in the
Company (i.e. the stake held by the Investment Manager immediately
following the initial public offering of the Company).

ES5

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

Company’s lock-up

During the period from the date of the Underwritting Agreement to and
including 180 days after the admission to trading of the New Ordinary
Shares, the Company will not, without the prior written consent of the
Sole Global Coordinator and Bookrunner (which consent shall not be
unreasonably withheld or delayed):

i) directly or indirectly, issue, offer, pledge, sell, contract to sell, sell
any option, or contract to purchase, purchase any option or contract
to sell, grant any option, right or warrant to purchase or lend or
otherwise transfer or dispose of any Ordinary Shares or other shares
of the Company or any securities convertible into or exercisable or
exchangeable for Ordinary Shares or other shares of the Company
or file any prospectus under the Prospectus Directive or any similar
document with any other securities regulator, stock exchange or
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listing authority with respect to any of the foregoing;

ii) enter into any swap or any other agreement or any transaction that
transfers, in whole or in part, directly or indirectly, the economic
consequences of ownership of any Ordinary Shares or other shares
of the Company; or

iii) enter into any other transaction with the same economic effects, or
agree to do or announce or otherwise publicise the intention to do
any of the foregoing,

whether any such swap or transaction described in any of sub-clauses (i),
(ii) or (iii) above is to be settled by delivery of Ordinary Shares or any
other securities convertible into or exercisable or exchangeable for
Ordinary Shares, in cash or otherwise.

The foregoing sentence shall not apply to (A) the issue and/or sale and
offer by the Company of the Preferential Subscription Rights and the
New Ordinary Shares as described herein, (B) the issue and/or delivery of
the Performance Fee Shares to be subscribed for by the Investment
Manager according to the Investment Manager Agreement, and (C) the
performance of ordinary treasury stock transactions in compliance with
the applicable legal restrictions and consistently with the Company's past
practices, which can be executed only after 90 days following the
admission to trading of the New Ordinary Shares have elapsed.

Investment Manager’s lock-up

Under the Investment Manager Agreement (with respect to the
Performance Fee Shares) and the placing agreement entered into between
the Company, the Investment Manager and the Sole Global Coordinator
and Bookrunner in the context of the Company’s initial public offering
(with respect to any Ordinary Shares held by the Investment Manager),
the Investment Manager agreed that, during a period commencing on the
date of such agreement (i.e. 13 February 2014) and ending three years
following the date on which the Existing Ordinary Shares were admitted
to trading in the Spanish Stock Exchanges (i.e. 5 March 2014) (or, with
respect to the Performance Fee Shares, ending three years following the
date on which such Performance Fee Shares were delivered to the
Investment Manager), the Investment Manager will not, without the prior
written consent of the Sole Global Coordinator and Bookrunner (which
consent shall not be unreasonably withheld or delayed):

i). directly or indirectly, offer, pledge, sell, contract to sell, sell any
option or contract to purchase, purchase any option or contract to
sell, grant any option, right or warrant to purchase, lend or
otherwise transfer or dispose of any Ordinary Shares or any
securities convertible into or exercisable or exchangeable for
Ordinary Shares or file any registration statement under the
Securities Act with respect to any of the foregoing; or

ii). enter into any swap or any other agreement or any transaction
that transfers, in whole or in part, directly or indirectly, the
economic consequence of ownership of the Ordinary Shares,

whether any such swap or transaction described in (i) or (ii) above is to
be settled by delivery of Ordinary Shares or any securities convertible
into or exercisable or exchangeable for Ordinary Shares, in cash or
otherwise. The foregoing sentence shall not apply to (A) a disposal of
Ordinary Shares effected to fund the payment or discharge by the
Investment Manager of any liability to tax arising in connection with its
receipt or acquisition of Performance Fee Shares and/or other
Performance Fee Shares issued to the Investment Manager as part of the
discharge of the Performance Fee; (B) a disposal of Ordinary Shares in
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connection with a takeover or sale of the Company that is recommended
by the Board of Directors of the Company or if the Investment Manager
is required by law to dispose of such Performance Fee Shares; or (C)
following the termination of the Investment Manager Agreement.

E.6

Dilution:

The Eligible Shareholders will receive Preferential Subscription Rights to
subscribe for New Ordinary Shares and, thus, in the event they exercise
such rights in full, they will suffer no dilution of their holdings of the
Company’s share capital at the Record Date.

In the event that none of the Eligible Shareholders subscribes for New
Ordinary Shares in the percentage to which their Preferential Subscription
Rights entitle them, and further assuming that the New Ordinary Shares
were entirely subscribed for by third party investors, the holdings of the
Eligible Shareholders would represent approximately 66.719% of the
total number of Ordinary Shares following the Offering, which would
represent a dilution in ownership percentage of approximately 33.281%.

E.7

Estimated expenses
charged to the investor by
the issuer:

Not applicable. No expenses will be charged to any investor by the
Company in respect of the Offering.
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2. PART I1: RISK FACTORS

Any investment in the New Ordinary Shares and/or the Preferential Subscription Rights is subject to a
number of risks. Accordingly, prior to making any investment decision, Shareholders and prospective
investors should carefully consider all the information contained in this Prospectus and, in particular,
the risk factors described below.

This Prospectus also contains forward-looking statements that involve risks and uncertainties. See
“Forward looking statements™ in Part VIII (“Important Information’) of this Prospectus. The
Company’s actual results could differ materially from those anticipated in these forward-looking
statements as a result of certain factors, including the risks faced by the Company described below
and elsewhere in this Prospectus.

Shareholders and prospective investors should note that the risks relating to the Company, its industry
(being mainly the commercial real estate market in Spain), the New Ordinary Shares and the
Preferential Subscription Rights summarised in the section of this Prospectus headed Part |
(““Summary”) are the risks that the Company believes to be the most essential to an assessment by a
Shareholder or a prospective investor of whether to consider an investment in the New Ordinary
Shares and/or the Preferential Subscription Rights. However, as the risks which the Company faces
relate to events and depend on circumstances that may or may not occur in the future, Shareholders
and prospective investors should consider not only the information on the key risks summarised in the
section of this Prospectus headed Part | (“Summary”) but also, among other things, the entire
description of such risks described below.

The Board of Directors of the Company considers the following risks to be material for Shareholders
and prospective investors in the Company. However, the following is not an exhaustive list or
explanation of all risks that Shareholders and prospective investors may face when making an
investment in the New Ordinary Shares and/or the Preferential Subscription Rights and should be
used as guidance only. Additional risks and uncertainties not currently known to the Board, or that the
Board currently deems immaterial, may also have an adverse effect on the Company’s financial
condition, business, prospects and/or results of operations. In such case, the market price of the New
Ordinary Shares and/or the Preferential Subscription Rights could decline and Shareholders and
prospective investors may lose all or part of their investment.

Shareholders and prospective investors should consider carefully whether an investment in the New
Ordinary Shares and/or the Preferential Subscription Rights is suitable for them in light of the
information in this Prospectus and their personal circumstances. If Shareholders or prospective
investors are in any doubt about any action they should take, they should consult a competent
independent professional advisor who specialises in advising on the acquisition of listed securities.
The order in which risks are presented is not necessarily an indication of the likelihood of the risks
actually materialising, of the potential significance of the risks or of the scope of any potential harm to
the Company’s business, financial condition, results of operations and prospects.

Shareholders and prospective investors should read this section in conjunction with this entire
Prospectus.

2.1 Risks inherent to investing in a recently formed company

The limited operating history and the management structure of the Company contribute to the
complexity of the investment in the Company and, therefore, in the New Ordinary Shares and the
Preferential Subscription Rights

The condition of the Company as a recently formed company with a limited operating history and
financial information and the fact that the Company’s performance relies, among other things, on the
expertise of an external Investment Manager are factors that contribute to the complexity of the
investment in the New Ordinary Shares and the Preferential Subscription Rights. As a result,
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institutional and qualified investors may be more capable to understand an investment in the Company
or in securities issued by the Company and the risks involved therewith, and, in any event,
consultation with financial, legal and tax advisors is strongly recommended in order to assess any such
potential investment.

The Company has limited available financial information, so investors in the Company will have
limited data to assist them in evaluating the prospects of the Company and the related merits of an
investment in the Company

The Company was formed on 17 January 2014 and acquired most of the properties currently
comprising its Portfolio (as defined herein) after 30 June 2014. In particular, the Company has made
significant acquisitions in 2015, including after 31 March 2015 (the date as of which the most recent
financial statements of the Company are available). As a result, the Company has a very limited
operating history with its current assets and liabilities and limited representative consolidated
historical information on which you can evaluate the Company’s business, financial condition, results
of operations and prospects and the related merits of an investment in the Company.

Moreover, the financial information included in or incorporated by reference to this Prospectus is not
intended to comply with the reporting requirements of the US Securities and Exchange Commission.
Compliance with such requirements would generally require the presentation of pro forma financial
information giving effect to certain significant acquisitions made by the Company since its
incorporation. While the Prospectus includes information on the properties currently comprising the
Company’s Portfolio in section 5 of Part X (“Information on the Company”), including the purchase
price, and valuation information on each property (except for the Joan Mir6 offices and the Portal de la
Marina hypermarket, which were acquired in June 2015, and El Rosal shopping centre, which was
acquired in July 2015) is included in the Valuation Reports, there is limited financial information in
respect of the revenues and expenses generated by certain of the Company’s properties.

Furthermore, any investment in the New Ordinary Shares or the Preferential Subscription Rights will
be subject to all of the risks and uncertainties associated with a recently formed business, including
without limitation the risk that the Company cannot implement its Business Strategy (as defined
herein) or achieve its objectives and that the value of the assets of the Company, and of the Ordinary
Shares, could substantially decline.

2.2 Risks relating to the management structure of the Company and the Investment
Manager Agreement

The Company is reliant on the performance of the Investment Manager and the expertise of the
Management Team

The investment manager agreement entered into by the Company and Grupo Lar on 12 February 2014
(the “Investment Manager Agreement”) sets forth the management structure of the Company, the
procedure to be followed by the Company in order to carry out its acquisitions and the mechanics for
the estimation of the accrual of management fees to be paid by the Company to Grupo Lar Inversiones
Inmobiliarias, S.A. (“Grupo Lar” or the “Investment Manager”). The Company’s Portfolio is
externally managed by the Investment Manager and the Company relies on the Investment Manager,
and the experience, skill and judgment of the management team appointed by the Investment Manager
which currently comprises Mr. Luis Pereda, Mr. Miguel Pereda, Mr. Jorge Pérez de Leza, Mr. Miguel
Angel Gonzélez, Mr. Arturo Perales and Mr. José Manuel Llovet (together, the “Management
Team”), to implement its Business Strategy, which includes the management of the Company’s
Portfolio and the identification, selection, and negotiation of suitable acquisitions and dispositions of
properties and ultimately on its ability to create a property portfolio capable of generating shareholder
returns through a rental business.

In addition, the Company is reliant on the Investment Manager to manage the Company’s properties
on behalf of the Company and to provide or procure the provision of various accounting,
administrative, registration, reporting (including the provision of assistance and cooperation for
reporting by the Company to the CNMV), record keeping and other services to the Company. There
can be no assurance that the Investment Manager will be successful in achieving the Company’s
objectives.
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Moreover, the ability of the Company to achieve its objectives is significantly dependent upon the
expertise and operating skills of the Management Team. The departure for any reason of a member of
the Management Team could have an adverse impact on the ability of the Investment Manager to
achieve the objectives set forth in the Company’s Business Strategy. Any member(s) of the
Management Team could become unavailable due, for example, to death or incapacity, as well as due
to resignation. In the event of such departure or unavailability of any member of the Management
Team, there can be no guarantee that the Investment Manager would be able to find and attract other
individuals with similar levels of expertise and experience in the Spanish commercial property market
or similar relationships with commercial real estate lenders, property funds and other market
participants in Spain. The loss of any member of the Management Team could also result in lost
business relationships and reputational damage for the Company and, in particular, if any member of
the Management Team transfers to a competitor this could have a material adverse effect on the
Company’s competitive position within the Spanish commercial real estate market. If alternative
personnel are found, it may take time for the transition of those persons to the Investment Manager
and the transition might be costly and ultimately might not be successful. The departure of any
member of the Management Team without timely and adequate replacement of such person by the
Investment Manager may have a material adverse effect on the Company’s business, financial
condition, results of operations and prospects.

The Investment Manager is also responsible for carrying out the day-to-day management and
administration of the Company’s affairs and, therefore, any disruption to the services of the
Investment Manager (whether due to termination of the Investment Manager Agreement or otherwise)
could cause a significant disruption to the Company’s operations until a suitable replacement is found.

The Company is also dependent on the Investment Manager’s ability to procure and maintain access to
the asset management operation of Grupo Lar, as well as systems and other supporting functions, and
to retain the services of the members of the Management Team (and any support staff to the extent it
employs support staff directly). As the Company and the Investment Manager will rely on the asset
management operation of Grupo Lar, the Company is also dependent on the ability of Grupo Lar to
attract and retain the services of suitable property, financial and support staff.

The Investment Manager Agreement, has an initial term of five years from the date on which the
Existing Ordinary Shares were admitted to trading in the Spanish Stock Exchanges (i.e. 5 March 2014)
and thereafter will continue for consecutive three-year periods, unless terminated by either party in
accordance with the terms further described in section 11.1 of Part XVIII (“Additional Information”)
of this Prospectus. There can be no assurance that the Investment Manager Agreement will be renewed
at the end of the initial five-year term or any subsequent three-year term. Furthermore, in limited
circumstances the Investment Manager may terminate the Investment Manager Agreement upon
notice in writing to the Company. Upon expiry or termination (whether in accordance with its terms or
otherwise) of the Investment Manager Agreement, there is no assurance that an agreement with a new
investment manager can be entered into on similar terms or on a timely basis or that suitable personnel
can be hired by the Company to internalize operations. Any entry into an agreement with less
favourable terms or the replacement of the Investment Manager (whether on a timely basis or not) or
the internalisation by the Company of operations performed by the Investment Manager may have a
material adverse effect on the Company’s business, financial condition, results of operations and
prospects.

The Company has entered into an Investment Management Agreement whereby functions normally
exercised by the board or other corporate bodies of listed companies are carried out by the
Investment Manager, except where such functions are considered expressly reserved for approval
by the Board

The Company has entered into an Investment Management Agreement whereby functions normally
exercised by the board or other corporate bodies of listed companies are carried out by the Investment
Manager, except where such functions are considered expressly reserved for approval by the Board.
See section 11.1 of Part XVIII (*Additional Information”) for information on matters reserved to the
Board. Such a structure is normally found in collective investment schemes or investment funds but
the regulations applicable to this type of entities do not apply to the Company. In particular, it must be

30/253



noted that even if certain changes affecting Mr. Luis Pereda and Mr. Miguel Pereda (the “Key
Persons”) or their positions as directors in the Investment Manager may trigger termination events
under the Investment Manager Agreement, changes or alterations in the shareholding of the
Investment Manager would not trigger an obligation to launch a public tender offer.

Actions taken by the Investment Manager may adversely affect the Company and the Company may
not be able to terminate the Investment Manager Agreement at its discretion

There can be no assurance that the Investment Manager, which can exert substantial discretion over
the services it provides to the Company under the Investment Manager Agreement, including the
appointment of the Management Team, will be successful in advancing the Company’s interests or
that its actions or any failure to act will not adversely affect the Company’s interests. For example, the
Company has no control over the personnel of or used by the Investment Manager. If any such
personnel were to do anything or be alleged to do anything that may be the subject of public criticism
or other negative publicity or may lead to investigation, litigation or sanction, this may have an
adverse impact on the Company by association, even if the criticism or publicity is factually inaccurate
or unfounded and notwithstanding that the Company may have no involvement with, or control over,
the relevant act or alleged act. Any damage to the reputation of the personnel of the Investment
Manager could result in potential counterparties and other third parties such as tenants, joint venture
partners, lenders or developers being unwilling to deal with the Investment Manager and/or the
Company. This may have a material adverse effect on the ability of the Company to successfully
pursue its Business Strategy and may have a material adverse effect on the Company’s business,
financial condition, results of operations and prospects.

The Investment Manager Agreement has an initial term of five years from the date on which the
Existing Ordinary Shares were admitted to trading in the Spanish Stock Exchanges (i.e. 5 March 2014)
and thereafter will continue for consecutive three-year periods, unless terminated by either party in
accordance with the terms further described in section 11.1 of Part XVIII (“Additional Information”)
of this Prospectus. However, under the terms of the Investment Manager Agreement the Company is
restricted in its ability to terminate the Investment Manager Agreement prior to the expiration of its
initial term. Prior to expiration, the Company may terminate the Investment Manager Agreement only
in limited circumstances, including, among other things, if the Investment Manager is in breach of a
material term of the Investment Manager Agreement. Additionally, the Investment Manager
Agreement does not provide for termination in the event of a change of control in the Company, even
if it is pursuant to a takeover bid. This could discourage other persons from attempting to acquire
control of the Company or launching a takeover bid over its Ordinary Shares, even if such acquisition
could be beneficial to the Company’s Shareholders, which could have a negative effect on the market
value of the Ordinary Shares of the Company. See section 11.1 of Part XVIII (“Additional
Information™) for details on the Company’s termination rights under the Investment Manager
Agreement.

The past performance of the Management Team and the Investment Manager is not a guarantee of
the future performance of the Company

The Company is a recently created entity reliant on the Investment Manager and the Management
Team to identify and manage investments in order to create value for Shareholders. However, the past
performance of the Management Team and the Investment Manager is not indicative, or intended to be
indicative, of the future performance or results of the Company. The investment objectives, fee
arrangements, structure (including for tax purposes), terms, leverage, performance targets, market
conditions and investment horizons used or prevailing in connection with acquisitions made in the past
by the Investment Manager on its behalf may not be comparable to the conditions and circumstances
faced by the Investment Manager when providing its services to the Company under the Investment
Manager Agreement. All of these factors can affect returns and impact the usefulness of performance
comparisons and, as a result, none of the publicly available historical information relating to the
Investment Manager is directly comparable to the Company’s business or the returns which the
Company may generate. In addition, the previous experience of the Management Team and companies
and ventures advised and/or operated by members of the Management Team may not be directly
comparable with the Company’s experience or performance.
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The Investment Manager may fail to retain the Key Persons or to identify suitable replacement
members

The successful implementation of the Business Strategy of the Company depends mainly on the
availability of the Key Persons. Thus, if for any reason the Investment Manager is unable to retain the
Key Persons as part of the Management Team, the Company’s Business Strategy, and therefore its
business, financial condition, results of operations and prospects may be adversely affected. In
addition, the Company will have the ability to terminate the Investment Manager Agreement if either
of the Key Persons ceases to be a member of the Management Team only in certain limited
circumstances. See section 11.1 of Part XVIII (“Additional Information”) of this Prospectus for
additional details on the Investment Manager’s obligations under the Investment Manager Agreement
with respect to the Key Persons.

Moreover, the Investment Manager may fail to identify a replacement member for the Management
Team if one the Key Persons ceases to be significantly or materially involved in the delivery of the
services provided for under the Investment Manager Agreement. In such case, the Company’s
Business Strategy, and therefore its business, financial condition, results of operations and prospects
may also be adversely affected.

There may be circumstances where the Investment Manager has a conflict of interest with the
Company

There may be circumstances in which the Investment Manager has, directly or indirectly, a material
interest in a transaction being considered by the Company or a conflict of interest with the Company.
Pursuant to the Investment Manager Agreement, the Investment Manager has agreed that, during the
term of the Investment Manager Agreement, it will not, and it will require that none of the Investment
Manager Affiliates (as defined herein) will (i) acquire or invest (on its own behalf or on behalf of third
parties or through joint venture agreements) in Commercial Property (as defined herein) in Spain
which is within the parameters of the Investment Strategy (as defined herein) of the Company or (ii)
act as investment manager, investment adviser or agent, or provide administration, investment
management or other services, for any person, entity, body corporate or client other than the
Company, for Commercial Property in Spain which is within the parameters of the Investment
Strategy of the Company subject to limited exceptions. For more information on these exceptions and
the aforementioned undertakings, see section 11 of Part XVIII (“Additional Information™) of this
Prospectus. Beyond the scope of this exclusivity agreement, the Company expects that there will be
conflicts of interest among the Investment Manager and the Company. These conflicts may include:

- Investment terms: in instances where the Company carries out a joint venture with the
Investment Manager, the Investment Manager may control the structure and terms of the
transaction;

- Shared legal counsel: the Company and the Investment Manager will generally engage
common legal counsel in transactions in which both are participating, including transactions in
which they may have conflicting interests; and

- Competition for tenants: the Investment Manager’s portfolio comprised approximately €97.68
million of assets under management in Spain as of 31 March 2015. The Investment Manager’s
real estate portfolio could be put in direct competition for attraction and retention of tenants
with the Company’s real estate portfolio.

In addition, the number of Performance Fee Shares (as described herein) that the Investment Manager
may receive each year in pay-out of its services according to the Investment Manager Agreement
depends on the average closing price on the Spanish Stock Exchanges of the Ordinary Shares during
certain period preceding the delivery of such shares. The number of Performance Fee Shares that the
Investment Manager may receive is inversely related to the average closing price of the Ordinary
Shares (i.e., a lower average closing price will lead to a higher number of Performance Fee Shares
being paid to the Investment Manager). As a result, the interests of the Investment Manager with
respect to the trading performance of the Company’s Ordinary Shares may differ from those of the
Company or other Shareholders of the Company during such certain period preceding the delivery of
the Performance Fee Shares to the Investment Manager. Moreover, a member of the Management
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Team sits on the Company’s Board and is a member of the Company’s Audit and Control Committee,
which is responsible for supervising the calculation of the Performance Fee (as described herein) to be
paid to the Investment Manager according to the Investment Manager Agreement among other
matters.

Moreover, conflicts of interest could arise as a result of the provision of property management services
by Gentalia 2006, S.L., a property management joint venture (“Gentalia”), to the Company due to the
differing economic interests of the Investment Manager in Gentalia and the Company. The Investment
Manager currently has a 66.6% participation in Gentalia, and Servicios e Inversiones en GLA, S.L.
(“Si-GLA”) holds the remaining 33.4%. In addition, one of the members of the Management Team is
a member of the Board of Directors of Gentalia. Moreover, Gentalia, which is not a party to, and is not
bound by, the Investment Manager Agreement, could in the future undertake activities or operations
that compete with those undertaken by the Company. Gentalia is one of the leading companies in
Spain in shopping centre property management, providing consultancy, asset management, leasing and
day-to-day management services to shopping centres. It currently manages 50 shopping centres in
Spain, with a gross leasable area of over 1,428,563 square meters (“sgm”). Gentalia has been
appointed as property manager of part of the Company’s properties within its Portfolio. See section
11.5 of Part XVIII (“Additional Information™) for information on the framework agreements entered
into with Gentalia.

If conflicts of interest with the Investment Manager result in decisions that are not in the best interests
of the Company’s Shareholders, the Company’s business, financial condition, results of operations and
prospects could be adversely affected.

Members of the Management Team may have conflicts of interest in allocating their time and
activity between the Company and the Investment Manager

Members of the Management Team, in particular Luis Pereda and Miguel Pereda (who are members
of the Pereda Family, which owns a controlling stake in the Investment Manager, and who hold
executive positions in the Investment Manager), and the support staff available to the Investment
Manager (including the staff of Gentalia) may have conflicts of interest in allocating their time and
activity to matters relating to the Company. The Investment Manager is an active real estate developer,
investor and asset manager in Spain. While pursuant to the Investment Manager Agreement, the
Investment Manager is to ensure that the Key Persons devote such time to the supervision and
performance of the obligations of the Investment Manager under the Investment Manager Agreement
as is necessary to enable the Investment Manager to comply with its obligations under the Investment
Manager Agreement, the Company cannot assure you that such contractual obligation will achieve the
desired results.

The calculation of the compensation to be paid to the Investment Manag