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Orco Property Group, a public limited liability cpany €ociété anonymeincorporated under the laws of the Grand Duchy
of Luxembourg (Luxembourg”), having its registered office at 42 rue de ldI¥@, L-2661 Luxembourg and registered with
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(hereinafter thelssu€’).
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This document comprises a securities note (Beclrities Noté) and a summary (theSummary”) relating to the New
Shares. The Securities Note, the Summary and tistration document dated 13 September 2011 aatinglto the Issuer
(the “Registration Document) together constitute a prospectus (tiedspectus) for the purpose of article 5.3 of Directive
2003/71/EC of the European Parliament and of thenCib of 4 November 2003 on the prospectus to baighed when
securities are offered to the public or admittedraoling (the Prospectus Directivé) and article 8.3 of the Luxembourg act
dated 10 July 2005 on prospectuses for securities®Prospectus Act 2005.

An application for approval of the Prospectus hasrbmade to the Luxembourg competent authority Cbiamission de
surveillance du secteur financier (tl@SSF), in its capacity as the competent authority iembourg under the Prospectus
Act 2005 and the Prospectus Directive.

THE CSSF ASSUMES NO RESPONSIBILITY AS TO THE ECONOMICAL AND FINANCIAL SOUNDNESS OF

THE TRANSACTION AND THE QUALITY OR SOLVENCY OF THE ISSUER IN LINE WITH THE PROVISION

OF ARTICLE 7 (7) OF THE LUXEMBOURG PROSPECTUS LAW. In submitting the Prospectus to the CSSF, the
Company requests the CSSF to provide the Frencipetmt authority (théutorité des Marchés Financierthe "AMF "),

the Czech competent authority (tBeech National Bankhe ‘CNB”), the Polish competent authority (the Polish Ficial
Supervision Commission, thePFSC’) and the Hungarian competent authority (the Huiaga Financial Supervisory
Authority, the ‘HFSA”), with a certificate of approval certifying thtte Prospectus has been drawn up in accordance with
the Prospectus Act 2005 and the Prospectus Dieedfinecessary, the notification made by the C&86the aforementioned
competent authority shall be accompanied by thestaséion of the summary produced under the Compamgponsibility.

In accordance with article 16 of the Prospectus 2085, copies of the Securities Note, the Summadythe Registration
Document will be available in printed form, freeabfarge:
e atthe registered office of the Company:
Orco Property Group S.A., 42 rue de la Vallée, B:R&uxembourg
Telephone number: 00 352 26 47 671
Email: luxembourg@orcogroup.com;
e at: Vinohrady SARL, 25, rue Balzac, 75 406 Parig&e08, France
Telephone number: 00 33 1 40 67 67 00
Email: france@orcogroup.com; and
e atthe registered office of the Share Agent (agddfin the Prospectus)
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The documents can also be viewed on the Luxemb8togk Exchange websitevvw.bourse.l), the Company’s website
(www.orcogroup.com
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No person is or has been authorised to give angriintion or make any representations other thars¢hoontained or
incorporated in this Prospectus and, if given ordmasuch information or representations must notdtied upon as having
been so authorised by Orco. The delivery of thigspectus shall, under any circumstances, constiautepresentation or
create any implication that there has been no clainghe affairs of the Issuer or the Issuer Grdap defined below) since
the date of this document or that the informatioi incorporated in this Prospectus is correctodisiny subsequent time.
This Prospectus does not constitute or form padrobffer to sell, or solicitation of an offer talsscribe for, Shares to any
person in the United States or in any jurisdicttorwhom or in which such offer or solicitation islawful.

The New Shares have not been publicly offeredaler purchase or barter in any country.

The distribution of this Prospectus in certain gdictions may be restricted by law. No action hasrbor will be taken by the
Issuer to a permit or public offering of the Newafds or to permit the possession or distributiortii$é Prospectus in any
jurisdiction where action for that purpose may hemuired. Persons into whose possession this Praspemmes should
inform themselves about and observe any such ctstri Any failure to comply with these restriciomay constitute a
violation of the securities laws of any such juiision.

The contents of this Prospectus should not be ngettas legal, business or tax advice. Each prasgedinvestor should
consult his or its own legal adviser, independéardricial adviser or tax adviser for legal, finanti@ tax advice.

SUMMARY OF THE PROSPECTUS

This Summary should be read as an introductiorhi® Prospectus and does not purport to be comglatkis taken from,
and is qualified in its entirety by, and shouldrkad in conjunction with, the more detailed infotina appearing elsewhere
in or incorporated in this Prospectus. Prospectiveestors should read, and any decision to inueshé New Shares should
be based on consideration of, this entire docurireniiding the section “Risk Factors”, which discesscertain risk factors
which might affect the holding of the Shares, aoidam the following Summary.

Where a claim relating to the information containiedor incorporated in this Prospectus is brougtgfdre a court in a
Member State of the European Economic Area, thenalat may, under the national legislation of thagéiwber State where
the claim is brought, be required to bear the cadtsanslating this Prospectus or documents incogbed in this Prospectus
before legal proceedings are initiated. The Issoexy have civil liability in respect of this summaifyit is misleading,
inaccurate or inconsistent when read together withother parts of this Prospectus.

A. MAIN CHARACTERISTICS OF THE ISSUE OF NEW SHARES

Context

The difficult market conditions in early 2009 andrficularly the complete freeze of transactiong@mmercial assets
had a strong negative impact on ORCOQ’s operaticaussing a reduction of the Group’s cash inflowsnpomising its
scheduled debt repayment and financing for thalhitplanned investment, and a fall of real estatkies.

Having reviewed all options, strategic and finahd@RCO’s Board of Directors has decided in Mar@®2 to apply for
the Company to benefit from grocédure de sauvegartea French legal provision that enables a compavhgse
center of main interests is located in France uisye operations while protecting its business feoeditor’ claims for a
limited period of time, to allow the managementomnplete its restructuring plan, both financialhdaoperationally.

The Commercial Court of Paris, in a judgment of\2&rch 2009, opened theprocédure de sauvegariea safeguard
procedure. Following the Company’s request in Saptr 2009, the safeguard procedure was extendee twitil 25
June 2010.

On 19 May 2010 — Orco'Sauvegardglan was approved by the Commercial Court of Rdnitbunal de Commerce de
Paris). This decision puts an end to the obsemattériod that began on 25 March 2009.

The Court named Maitre Laurent le Guernevé, Coultnidistrator of the company during the safeguardope as
“Commissaire a I'execution du Pfawhereby he will supervise the implementationtod plan and the annuity payments
to the company’s creditors.

TheSauvegard@lan’s implementation and, in particular, the dedscheduling, will allow Orco Property Group to
reinvest in real estate projects so as to re-astablvalue creating cycle that has been otherfkisen by the crisis. At
the same time, the company will continue to comsdé and refocus its activities. The plan incluttes repayment of
100% of the company’s admitted claims over 10 yelaos a third party opposition against tBauvegardelan please
refer to Section 2.2.10. of the Registration Docuime



Since 2009, the Company has been willing to raisel$ through a capital increase. In April 2010Genpany’s board
of directors decided to proceed with the three tehjmcreases within the Company’s authorized e&jiit accordance
with Article 5 of the Company’s by-laws and issi8#10,000 shares in a private placements. Theataptreases were
legally challenged by three of the Company's mityoshareholders acting in concert, Millenius Inveshts S.A.,
Clannathone Stern S.A. and Bugle Investments Ladlgctively the “Applicants”). The Company and tA@plicants
agreed to end all legal procedures challengingeticapital increases and this information was phbtison 22 February
2011. On 6 April 2011 the District commercial comrt_uxembourg confirmed the termination of saigdeproceedings.
The shares issued in the above mentioned capiteddanes in April 2010 have been listed on all f8tack Exchanges
and are fully fungible with other shares of the Qamy.

The Company has decided to increase its stakesimdst important holding, ORCO Germany S.A. as wslin the
Endurance Real Estate Fund. As such, the Compaegdgo proceed with a capital increase of 3 Millidew Shares,
that will be issued in a capital increase underathorized share capital pursuant to Article $hef of the Company’s
by-laws, and will be paid in kind by a contributiof 14,100,000 ORCO Germany S.A. ordinary sharesEmurance
Real Estate Fund units, as described in greateil detlow. As such, the Company strengthened itstion in German
portfolio, while benefiting from the presence dfteong institutional investor among its sharehader

Main characteristics of the New Shares

Expected Issue 3,000,000 New Shares to be issutiteliyompany on 22 September, 2011
(the “Issue Daté).
Issuer Orco Property Grouggciété anonyméiaving its registered office at 42 ruge

de la Vallée, L-2661 Luxembourg and registered whth Luxembourg
companies and trade register under number B.44.996.

Legal form A public limited liability companysfciété anonymeincorporated under
the laws of Luxembourg.

Articles of Association An extract of the articlefsassociation is available in section 5.1.2.4hef t
Registration Document.

Share capital Issued share capital € 69,920,856@i8ded into 17,053,866 ordinary

shares (theShares).
Authorised share capital € 410,000,000.00.

FTSE activity segment 862 - Real Estate Holding Radelopment.

Aggregate principal amount € 27,000,000 will be paid by a contribution in kind

of the Issue

Issuance Proceeds The subscription price of the Issue will amoun€t®7,000,000 and will be

paid in full by a contribution in kind. As suchgtie are no net cash
proceeds. The value of the contribution in kind besn appraised by an
auditorHRT Révision S.Ain accordance with the Luxembourg laws.

Issue Price of the New The issue price of the New Shares (thsstie Price”) will be €9 per New
Shares Share.
Share Agent The Issuer has appointed CACEIS Corporate Taggtiété anonymex

company incorporated under the French law undeeuiRCS Paris
439 430 976 with registered office at 1-3, placéhbert, 75013 Paris, (the
“Share Agent, “CACEIS").

Admission to trading of the Application will be made for the New Shares to denéted to trading on

New Shares Eurolist by Euronext Paris S.A.Eurolist by Euronext Paris”), the main
market of Burza cennych papiPraha, a.s. (théP?rague Stock
Exchang€), on the main market of Gietda Papieréw Wartasigich w
Warszawie Spo6tka Akcyjna (thé\farsaw Stock Exchang®) and on the
regulated market of the Budapesti Ertéktdzsde“Ehalapest Stock
Exchang€), which are regulated markets.

Plan for distribution The distribution of dividenssubject to the discretion of the general
meeting of the Shareholders.

Total expenses of the Issue  The total expensdwdssue, corresponding to the fees due to advisors
and the financial intermediaries and to the sumiylishing and
administrative costs, shall amount to approximaEiR 300,000.

ISIN — Mnemonic code of LU0122624777 — ORC

the existing Shares




B. TERMS OF THE ISSUE OF SHARES

Restrictions

There will be no restrictions to the free trangfethe New Shares.

The Relationship Agreement mentioned in sectioprévides for a lock up of a total of 75% of the®DO00
New Shares to be issued on completion of the Frameigreement. The lock up on such New Shares will
either terminate on a staggered basis, or totalyceértain circumstances set forth in the Relatigmsh
Agreement. The staggered release from the locls s ifollows: (i) 750,000 New Shares are releasmu f
lock up on 18 December 2011, (ii) 750,000 additiosew Shares are released from lock up on 18 ARil2
and (i) the remaining 750,000 New Shares areassd from lock up on 18 August 2012.

Placement
It is expected that the New Shares will be issuatialotted to and subscribed on 22 September by:

e MSREF V Turtle B.V ., incorporated under the laws of the Netherlanelgistered with the Kamer
van Koophandel en Fabrieken voor Amsterdam underi3da44758 and with registered office at
Kabelweg 37, 1014 BA Amsterdam, the NetherlandsS{bscriber”) who undertakes to subscribe
for 2,000,000 New Shares according to a subscrn@greement entered into by it and the Company
on 22 September (&Bubscription Agreement), and

e Jardenne Corporation S.ar.l, incorporated under the laws of Luxembourg, reget withthe
Registre de Commerce et des Sociéfdsuxembourgunder number B 109.028 and with registered
office at 64, Avenue de la Liberté, L-1930 Luxemizpya “Subscriber”) who undertakes to
subscribe for 1,000,000 New Shares according tdacsiption agreement entered into by it and the
Company on 22 September @ubscription Agreement).

The issuance ofhe New Sharewiill not be subject to any preferential subscriptioght of the existing
holders of Shares (the&shareholders) which will be cancelled for the purpose of tlesulie (as described in
Section 4.6).

Dilution

The table below summarizes the consequence ot Ifor a shareholder of the Company owning 1#%ef
share capital of th€Eompany prior to the Issue:

Shareholder’s stake

Before the Issue 1.00%

After the Issue 0.824%

C. BASIC INFORMATION CONCERNING ORCO AND ITSFINANCIAL STATEMENTS

Basic information

ORCO Property Group is a real estate investor @veldper established in Central and Eastern Eusope
1991, currently owning and managing assets of aqpately EUR1.8 Billion. The Group has a strongdoc
presence in its main markets, namely Prague, Baffarsaw and Budapest, as well as offices in Beafis
Moscow and Hvar (Croatia). Throughout its 20 yearexistence, ORCO Property Group invested close to
EUR 2.5 Billion, delivered 178 development projecisld over 5000 flats, built & purchased over 128
properties, established partnerships with 33 bankisraised EUR 1 Billion on the capital markets.



Selected financial data

The selected financial information below was exgdcfrom the consolidated financial information thé
Issuer as at 31 December 2008, 31 December 2009,r89 2010, 31 December 2010 and 30 June 2011, as
well as financial information for 2008, 2009 andlQ0prepared in accordance with International Fif@nc
Reporting Standards as adopted by the EuropeamteRS"):

in EUR 30 June 31 30 June 31 31

thousands 2011 December | 2010 December | December
2010 2009 2008

Turnover 73571 314 657 163 076 251 531 299 926

Operating 18 904 50 967 37 770 -254 217 -386 771

result

Profit before -5 826 230 819 237836 -364 374 -514 413

tax

Net result -7 503 233411 237733 -250 564 -390 560

attributable to

the Owners of

the Company

Shareholders’ | 286 754 303 057 320517 56 577 304 633

equity

Gross 1183371 1 236 656 1291940 1600 477 1 565 756

financial debt

Cash and cash| 35 200 53439 63 744 57 040 83 799

equivalent

Total balance | 1 809 454 1902 305 2010785 2072 463 2464 110

sheet

D. SUMMARY OF THE MAIN RISK FACTORS
Investors are invited to take into consideratioa tlsks described below before deciding to investhie
Shares:
o the risks arising from the New Shares are describheparagraph 2.2.risks associated with the
Issué and include:
» Shareholders may face potential dilution of theareholdings in the future,
» future sales of Shares may affect their marketepric
* returns on the Shares may be limited to capitatexpation,
» market price of the Shares may prove to be volatile
» the Shareholders could suffer a total loss in thkier of their Shares in the event of the
Company’s insolvency,
* legal and tax advice,
» deduction at source,
« trading in the Shares on Euronext Paris, the Pra§ioek Exchange, the Warsaw Stock
Exchange and the Budapest Stock Exchange may persied.
» the Shares may be excluded from trading on EuroRexis, the Prague Stock Exchange, the
Warsaw Stock Exchange and the Budapest Stock Egehand
o the risks relating to Orco are described in theiRegion Document in paragraph 2.2 “Risk factors”
and include:
» risks related to the Group’s business — General,
» risks related to the Group’s real estate developriesiness,
» risks related to the Group’s investment business,
» risks related to the Group’s asset management &ssin
» risks related to the geographic markets in whieh@ompany operates,
» financial risks,
e taxrisks,
» valuation risks,
» risks related to court proceedings linked to céjpitereases in April 2010,

-7-



» risks related to the Safeguard Procedure .
The risks described above or any one of them, po#étmer risk, which the Issuer has not currentlgrbable to
anticipate or which has not been considered to atemal by the Company, might have an adverse teffiec
the business, the financial situation, the resoitshe forecasts of the Company, or the marketepoicthe
Shares.

E. DIRECTORS AND MANAGEMENT

Members of the Board of Directors

- Jean-Francois Ott,

- Nicolas Tommasini,

- Ales Vobruba,

- Bernard Kleiner,

- Alexis Juan,

- Robert Coucke,

- Silvano Pedretti,

- Guy Wallier,

- Ott&Co S.A. represented by Jean-Francois Ott,
- Gabriel Lahyani,

- Bertrand Des Pallieres, and
- Richard Lonsdale-Hands.

Executive Committee

The Management of Orco is also known as the Exee@ommittee. The Company’s Executive Committee

consists of the following members:

- Mr. Jean-Francois Ott, born in 1965, Chieké&xive Officer, with professional address at 2& de
Balzac, F- 75406 Paris Cedex 08, France,

- Mr. Nicolas Tommasini, born in 1971, CFO abdputy Chief Executive Officer, with professional
address at 25 rue de Balzac, F- 75406 Paris C&jéénce,

- Mr. Ales Vobruba, born in 1959, Managing Bie of ORCO Czech Republic and ORCO Slovakia,
with professional address at Luxembourg Plaza, lavska 2845/43, 130 00 Prague 3, Czech Republic,

- Mr. Yves Désiront, born in 1971, Chief Finetdfficer Orco Property Group S.A., with professal
address at 42, rue de la Vallée, L-2661 Luxembourg,

- Mr. Ogi Jaksic, born in 1975, Developmentdgtor, with professional address at LuxembourgeRlaz
Premyslovska 2845/43, 130 00 Prague 3, Czech Republ

- Mr. Gabriel Lahyani, born in 1961, Managingdator of development business line of ORCO Prgper
Group, with professional address at 25 rue de Balkza75406 Paris Cedex 08, France, and

- Mr. Jacques Bonnafont, born in 1954, GenSealretary with professional address at 25 rueateaB, F-
75406 Paris Cedex 08, France,

External auditors

- HRT Révision S.A. dabinet de révision agr§é having its registered office at 23, Val Fleuri
L-1526 Luxembourg, since June 2002, representedfigitte Denis, independent auditor (réviseur
d’entreprises agréé) reappointed by the ordinanege meeting of 26 April 2010, expiring at the efd
the ordinary general meeting convened to approgeaticounts for the financial year ended 31 December
2013. The HRT Group is an independent member ofoddwide network of audit and chartered
accounting firms known as "POLARIS internationadihd member of the Luxembourg Institute of
registered auditors (Institut des réviseurs d'qmises).

- Deloitte S.A. (cabinet de révision agréé€), a publioited liability company gociété anonyme
incorporated under the laws of Luxembourg, havisgégistered office at 560 Rue de Neudorf, L-2220
Luxembourg is the independent auditor of the Comgsimce 2011 and appointed by the ordinary general
meeting of 28 April 2011, expiring at the end oé thrdinary general meeting convened to approve the
accounts for the financial year ended 31 Decemb&B2Deloitte S.A. is a member of the Luxembourg
Institute of registered auditors (Institut des sévirs d'entreprises).



F. SHARE OWNERSHIP AND VOTING RIGHTS

To the best of the Company’s knowledge, the follayiable sets out information regarding the owripreh

the Company’s shares as of the date of the SumrRtegse note that the Company, as a company listed
four stock exchanges, has no control over trarmastvith the Company’s shares done by its sharemald
The Company can provide updated information regardhe board and executive committee member
shareholding, and those shareholders who eventoatlfy the Company on crossing relevant threshdgiids
any) pursuant to the articles and transparencyinements and for those shares which are registeréie
shareholders register. Therefore, the latest indtion the Company has is the following:

Shareholders Number of shares % of capital % VotingRights
Lansdowne Capital 1,000,000 7.11 7.11

Axa Investment Managers 856,751 6.09 6.09
(information as of 12 January

2011)

Neptune Invest Sarl (information | No information under 5.00 under 5.00

as of 18May 2011)

ING Towarzystwo Funduszy 715,273 5.09 5.09

Inwestycyjnych S.A.
(information as of 14 March

2011)

Finance Consulting SA 300,000 2.13 2.13
Finplat SA 300,000 2.13 2.13
Ott&Co SA 230,680 1.64 1.64
(Director of the Company)

M. Silvano Pedretti 113,215 0.80 0.80
(Director of the Company)

Joho Compagnie 40,800 0.29 0.29

(Associated to a Director of the
Company, Mr. Tommasini)
Courcelette Holdings LLC 40,000 0.28 0.28
(Associated to the Director of the
corporate and legal affairs of the
Company, Mr. Taylor)

Alandia Investments 20,000 0.14 0.14

Treasury shares (information as | 403,495 2.87 (suspended) 2.87

of 31 July 2011)

Other No Information More than More than [66.43]
[66.43]

Total 14,053,866 100 100

Orco Property Group S.A and Funds advised by Mo&janley Real Estate Investing (‘“MSREI”) have on 18
August 2011 entered into a framework agreementrdagg MSREI’s investment in Orco Property Group
S.A. (the “Framework Agreement”). Orco Property GvdS.A and MSREI have agreed that Orco Property
Group S.A will issue 3 million New Shares in a i placement.

The subscriptions of the New Shares will be fulljidpby MSREI through contributions of its stakesdrco
Germany S.A and Endurance Real Estate Fund. Folpthe completion of the transaction, MSREI will
become the largest shareholder of Orco Property&A with app. 18.7%. Orco Property Group S.A wi
increase its stake in Orco Germany S.A to app.%87aBd in the two Sub-funds of Endurance Real Estate
Fund as follows, 14.8 % in the Residential Sub-fand 27 % in the Office | Sub-fund.
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The Prospectus has been drawn up for the purposmpdémenting this agreement and in particular, the
listing of the New Shares.

The Framework Agreement is conditional upon apprafathe Prospectus by the CSSF, obtaining of the
merger clearance by the German Kartellamt andifugint of certain other conditions precedent purstian
the terms of the Framework Agreement.

MSREF V Turtle B.V., Jardenne Corporation S.8@IT & Co S.A., TOMSAFE S.a.r.l. Ales Vobruba, Jean-
Francois Ott, Nicolas Tommasini, Lansdowne Cap8a\., FINPLAT S.A., Finance Consulting, Gabriel
Lahyani, Bertrand des Pallieres, and Richard Lolesdands entered on 18 August 2011 into the
Relationship Agreement, whereby the parties sdhiceterms of their relationship with respect totaim
matters concerning the Company (the “Relationstgpe@ment”). The Relationship Agreement is condélon
on closing of the Framework Agreement

The parties to the Relationship Agreement haveedgte exercise their rights and influence in favofr
candidates proposed by the parties to the eletditime Board of Directors or as the case may ke t@oval if

so requested by the relevant Party. Such suppalitksh provided with respect to (i) OTT & CO fowd seats
(Jean Francois OTT and OTT & Co being the represimes of OTT & Co), (i) TOMSAFE for one seat
(Nicolas Tommasini being the representative of T@¥E), (iii) MSREF V Turtle for one seat (upon 90
days from request of MSREF V Turtle), (iv) Jarderfimeone seat (upon 90 days from request of Jaedenn
(v) Lansdowne for two seats for as long as its atalding in the Company remains above 5%, and fier o
seat for as long as its shareholding remains abhétv€¢Gabriel Lahyani and Bertrand des Pallieres dpéire
representatives of Lansdowne), (vi) FINPLAT andarice Consulting together for one seat for as lag a
their aggregate shareholding in the Company remaimsve 1% (Richard Lonsdale-Hands being the
representative of FINPLAT and Finance Consulting).

MSREF and Jardenne shall be collectively entitlechave one of their representatives on the Board of
Directors appointed as member of each of the (ih&eeration and Related Parties Committee, (ii) Audi
Committee and (iii) Strategic and Organizationahtaittee of the Board of Directors, as well as atheo
existing or future committees.
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G. PERSONS RESPONSIBLE FOR THE SUMMARY OF THE PROSPECTUS

Persons responsible for the Summary of the Proapect
Mr. Jean-Francois Ott and Mr. Nicolas Tommasimiectiors of Orco Property Group.
Declaration by the persons responsible for the Saryraf the Prospectus

Having taken all reasonable care to ensure that sithe case, we hereby declare that the infoomati
contained in this Summary is, to the best of ounvikdedge, in accordance with the facts and contams
omission likely to affect its import.

Executed in Luxembourg, 13 September, 2011

Mr. Jean-Francois Ott Mr. Nicolas Tommasini
Director Director
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SECURITIESNOTE

1. PERSONS RESPONSIBLE FOR THE SECURITIESNOTE

1.1 Persons responsible for the Securities Note
Mr. Nicolas Tommasini and Mr. Jean-Francois Ottecliors of Orco Property Group.

1.2 Persons responsible for the financial information

Mr. Nicolas Tommasini

Orco Property Group

42 rue de la Vallée, L-2661 Luxembourg

Tel: +352 26 47 67 47/ + 33 140 67 67 00
Fax: +352 26 47 67 67

Emails: ntommasini@orcogroup.com

1.3 Declaration by the persons responsible for$keeurities Note

Having taken all reasonable care to ensure thah sithe case, we hereby declare that the infoomati
contained in this Securities Note is, to the bésiun knowledge, in accordance with the facts amotains no
omission likely to affect its import.

Executed in Luxembourg, 13 September, 2011

Mr. Nicolas Tommasini Mr. Jean-Francois Ott
Director Director
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2. RISK FACTORS

Before making any investment decision, prospeativestors are invited to read the detailed inforibatset
out elsewhere in this Securities Note. This seqpi@sents the main risk factors but is not intentede
exhaustive and prospective investors are requicedetich their own views prior to making any investin
decision. Most of the factors set out below aretiogencies which may or may not occur and the Issueot
in a position to express a view on the likelihobdmy such contingency occurring.

2.1Risks associated with the Issuer

The information concerning this section is suppliethe Registration Document approved by the C&8E
in particular section 2.2 of the Registration Doeunt).

2.2 Risks associated with the Issue and the Shares
2.2.1 Shareholders may face potential dilutiorhefit shareholdings in the future

The Issuer has securities and instruments givilcgsacto capital (convertible bonds, warrants, stgtions)
outstanding which are further described in the Regfion Document. The conversion of the bonds thed
exercise of the warrants and stock options areesultip certain conditions, however, they will dduthe
holding of the Shareholders if converted and/or@&sed.

The holding and voting rights of the Shareholdees/rbe diluted as a result of the issuance by tladoof
directors of the Company (th&bard of Directors”) of additional Shares within the authorised calpitith
exclusion of the existing shareholders’ pre-emptights.

2.2.2 Future sale of Shares may affect their markkie

Sales, or the possibility of sales, of substamtighbers of Shares in the public markets, includialgs by the
Company’s principal shareholders, following theukssould have a material adverse effect on the ebark
price of the Shares or could affect the Companlibtato obtain further capital through an offegif equity
securities. Subsequent equity offerings may redhee percentage ownership of the Company's existing
Shareholders.

2.2.3 Returns on the Shares may be limited to algjitpreciation

The distribution of dividends is subject to thecdigion of the general meeting of the Shareholdérthe

majority of the shareholders present or represeatetthe general meeting decides not to declarepayd
dividends, then returns on investments in the Shamethe foreseeable future will be limited to ¢abi
appreciation, if any, and the ability of Sharehoéd® realise any such returns may be limited empeial

illiquidity in the trading market for the Shares.

2.2.4 The market price of the Shares could proveetgolatile

The market price of the Shares depends to a latgateon the value of the Company’s real estatéfqar.
After the Issue, the price of the Shares may begestifto volatility due in particular to variations the
Company's actual or forecasted operating resultanges in profit forecasts or a failure to meet phefit
expectations of securities analysts, a decreasthanmarket value of the Company's portfolio, gehera
economic conditions and other factors. The genetatility of share prices, in particular withingheal estate
sector, may also lead to price pressure on theeShaithout there necessarily being a reason fariththe
business or the earnings outlook of the Company

Other than Germany, the Company invests in praggeiti markets that are generally considered toebe |
mature than Western European property markets laagrice of the Shares may be more volatile than th
price of shares of other publicly traded real estampanies that concentrate their investments éstévn
European markets. Significant decreases in thee pfcthe Shares could result from political or emoic
developments in the region where the Company isyeather than any change in the Company’s property
business per se.

2.2.5 The Shareholders could suffer a total loghéwvalue of their Shares in the event of the Gomis insolvency

In the event of insolvency of the Company, its ficial and trade creditors will be entitled to reegpayment
from the Company's assets before any assets amgbdied to its Shareholders. Most of the Company’s
properties have been pledged as collateral for fiehhcing and are encumbered with mortgages. df th
Company were to be declared bankrupt, there iglalikelihood that all or substantially all of ti@mpany’s
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assets would be used to satisfy claims of its twesliand investors in Shares would suffer a padial
complete loss of their investment.

2.2.6 Legal and tax advice

Potential investors are invited to consult theimoadvisors regarding the legal, tax, accounting reahated
aspects of investing in the Shares.

2.2.7 Deduction at source

Dividends with respect to the Shares will generaiy subject to Luxembourg withholding tax at a rate
currently 15% of the gross dividends. This withliogdtax may be reduced or eliminated pursuant to an
applicable tax treaty or pursuant to Luxembourg éstic tax rules.

2.2.8 Trading in the Shares on Euronext Paris,Rhegue Stock Exchange, the Warsaw Stock Exchardythan
Budapest Stock Exchange may be suspended.

Each of Euronext Paris, the Prague Stock ExchatmgeWarsaw Stock Exchange and the Budapest Stock
Exchange has the right to suspend trading in st@radisted company if the company fails to compigh

the respective regulations of those exchanges @sidpecific disclosure requirements) or if suclpansion

is necessary to protect the interests of marketiggzants or the orderly functioning of the markst
temporarily endangered. There can be no assurdwaterading in the Shares will not be suspended; An
suspension of trading could adversely affect oareliprice.

2.2.9 The Shares may be excluded from trading amrext Paris, the Prague Stock Exchange, the WarSawek
Exchange and the Budapest Stock Exchange.

If a company listed on Euronext Paris, the PragteekSExchange, the Warsaw Stock Exchange and the
Budapest Stock Exchange fails to fulfil certain iegments or obligations under the respective lamd a
regulations of those exchanges, and/or if the drddock exchange trading, the safety of tradingrélon or
investors’ interests are endangered, the Sharesecarcluded from trading on the said exchanges.

2.2.10 Risks related to court proceedings linkedapital increases in April 2010.

On 6, 8 and 14 April 2010, the Company’s boardioéaors decided to proceed with three capitaleases
within the Company’s authorized capital in accoramith Article 5 of the Company’s by-laws. The itab
increases were legally challenged by three of tleng@any’s minority shareholders acting in concert,
Millenius Investments S.A., Clannathone Stern Sakhd Bugle Investments Ltd (collectively the
“Applicants”).

The Company and the Applicants agreed to end @gdll lprocedures challenging these capital increards
this information was published on 22 February 20Qh. 6 April 2011 the District commercial court in
Luxembourg confirmed the termination of said legaiceedings. The shares issued in the above medtion
capital increases in April 2010 have been listedbfiour Stock Exchanges and are fully fungiblehaather
shares of the Company.
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3. BASIC INFORMATION
3.1 Working capital statement, equity and indebésgn

Taking into account the proceeds of the recenttahjricreases and the approval of then de sauvegarde
the Company is of the opinion that the working tapavailable for the Company is sufficient for firesent
requirements, for at least a period of 12 montbmfthe date of the publication of this Prospectus.

The following table shows the capitalisation andeiotedness of the Group as of 30 June 2011.

The table below should be read in conjunction wifiperating and Financial Review” and the Group’s
condensed interim consolidated financial statememdsided elsewhere in this Prospectus. There haen
no material changes to the information set outwelimce 30 June 2011.

As of 30 June 2011

Actual

(EUR thousands)
Cash and cvash equivalent 35,200
Trading securities 0,302
Total liquidity 35,502
Current bank debt 706,187
Current portion of non-current debt 118,165
Other current financial debt 0,220
Current financial debt 824,572
Net current financial indebtedness 789,070
Non-current bank debt 195,002
Bonds issued 145,285
Other non-current financial debt 18,511
Non-current financial indebtedness 358,798
Net financial indebtedness 1,147,868
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As of 30 June 2011

(EUR thousands)

Total current debt 824,572

Guaranteed

Secure 706,407

Unguaranteed/Unsecur@d 118,165
Total non-current debt 358,798

Guaranteed

Secure? 213,513

Unguaranteed/Unsecur@d 145,285
Shareholders’ Equity 286,754

Share capital 57,621

Share premium 403,988

Other reserves -174,855
Minority interests 51,400
Total 1,521,140

Notes:

(1) Secured debt consists of banks loans, equity loans, finance lease
liabilities which are entered into by subsidiarigsthe Company and are
secured by mortgages on properties or pledges arestof the relevant
subsidiaries.

(2) Unguaranteed/unsecured debt consists of bondgissuhe Company.

3.2 Interest of persons involved in the Issue

The New Shares will be exclusively subscribed leyStubscribers. The Company is not aware of anyests
material to the Issue which are held by personslired in the Issue. The New Shares will be issusdl a
subscribed by the Subscribers as further describedage 6 (Placement) of this Securities Note. The
Company undertakes in the different Subscriptione&gents to obtain the approval of the Prospeuathish

is required for the listing of the New Shares omdiist by Euronext Paris, the Prague Stock Exchattge
Warsaw Stock Exchange and the Budapest Stock Egehamno delay after the Issue.

3.3 Use of proceeds

The subscription price of the Issue will amoun€t@7,000,000 and will be paid in full by a conttibn in
kind. As such, there are no net cash proce&te Company however believes that the Issue ikhhig
beneficial for the Company since it will increade tCompany’s stake in its most important holdin@CD
Germany S.A. as well as in the Endurance Real &$tahd, while benefiting from the presence of argr
institutional investor among its shareholders.

The total expenses of the Issue, correspondinigetdetes due to advisors and the financial interavesti and
to the sundry publishing and administrative castsll amount to approximately EUR 300,000.

4. INFORMATION CONCERNING THE I SSUE
4.1. Description of the New Shares - Type, categod/Settlement Date of the New Shares

The existing Shares are ordinary shares admittetdating under ISIN code: LU0122624777 on Euronext
Paris, the Prague Stock Exchange, the Warsaw &xakange and the Budapest Stock Exchange. ThesShare
are classified under sector 86: “Real Estate” sutgtsector 862: “Real Estate Holding and Developfrian

the FTSE.

The New Shares that will be issued under the Isgiliebe subject to the provisions of the articlek o
incorporation of the Company and will carry beneligights from January®] 2011. They shall carry the
right in respect of the financial year 2011 andssagjuent financial years, to the same dividend (ebya
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reference to their accounting par value) as thathviay be paid in relation to the other Sharesyozg the
same beneficial rights.

They shall therefore rangari passuwith such other Shares with effect from the dueedar payment of the
dividend relating to the preceding financial yeat,if none is distributed, after the annual megtionsidering
the accounts for said financial year.

4.2 Jurisdiction and applicable law

4.2.1 Applicable law
The terms and conditions of the New Shares andeoShares are governed by Luxembourg law.
4.2.2 Competent courts

The competent courts in the event of disputes $ieathe ones under whose jurisdiction the regidteffice
of the Company falls without prejudice to the |8Heaight to take action before any other competemirt
under Luxembourg law.

4.3 Form and method of delivery of the New Shares

The Shares (including for the avoidance of doubtNlew Shares) have the same accounting par vatuaran
of the same category. The Shares will be eithénénform of registered shares or in the form ofréeahares,
at the option of the Shareholder, except to thergxdtherwise provided by law.

The Shareholder can sell or transfer the shargettb the relevant statutory limitations.

The Shares are indivisible and the Company onlggeises one holder per Share. If there are seoenatrs
per Share, the Company will be entitled to suspgbedexercise of all rights attached until the appoent of
a unique person as owner of the Shares. It willheesame in the case of conflict between the usufany
and the bare owner or between a debtor and théared

There will be no restrictions to the free trangfethe New Shares.

MSREF V Turtle B.V., Jardenne Corporation S.80IT & Co S.A., TOMSAFE S.a.r.l. Ales Vobruba, Jean-
Francois Ott, Nicolas Tommasini, Lansdowne CapBah., FINPLAT S.A., Finance Consulting, Gabriel
Lahyani, Bertrand des Pallieres, and Richard LoesHands entered on 18 August 2011 into the
Relationship Agreement, whereby the parties sdticeterms of their relationship with respect totaim
matters concerning the Company (the “Relationstgpe@ment”). The Relationship Agreement is condélon
on closing of the Framework Agreement as definedeusection 5.1.1.2

The Relationship Agreement provides for a lock fiadotal of 75% of the 3,000,000 New Shares to be
issued on completion of the Framework Agreemeng Bk up on such New Shares will either termirtate

a staggered basis, or totally in certain circunstarset forth in the Relationship Agreement. Thggtred
release from the lock up is as follows: (i) 750,008w Shares are released from lock up on 18 Decembe
2011, (i) 750,000 additional New Shares are reddgsom lock up on 18 April 2012 and (iii) the remiag
750,000 New Shares are released from lock up ohubBist 2012.

These participants are authorised financial inteliarees such as banks, investment services pravider
professional securities depositaries and will d¢réaé Shareholder’'s account opened in their bookkis thie
amount of Shares indirectly held by each Sharelhaéldeugh Euroclear France.

The transfer of Shares shall be operated by mefaar entry in an account, in accordance with theriral
rules of Euroclear France.

The settlement-delivery transactions for the Shahedl be handled in the Euroclear France system.

Settlement and delivery of the Shares

Euroclear France, with offices at 113 rue Réaurkur, 75081 Paris - CEDEX 02, is the French central
depositary system through which all securitiestisand traded on Euronext Paris S.A. are held balbef
persons holding securities accounts with the firdnmtermediaries iftermédiaire financier habilitg
authorised to maintain accounts therein.

Shares are held and transferred through book-eintraccounts opened with one or more financial
intermediaries with Euroclear France.

The persons shown in securities accounts of a diahintermediary authorised to maintain accounith w
Euroclear France as the holders of the Sharesnwillbe entitled to receive physical delivery ofidiifve
certificates evidencing interests in the Share$,net be considered owners or holders thereof aitidonly
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be able to transfer their interests in accordanitie tlie rules and procedures of Euroclear Franckadher
relevant additional clearing systems.

Shareholders may also hold Shares by being direstiyrded in the Shareholders register kept in mbaurg

by or on behalf of the Company or by directly hotglia bearer Share, thus taking their Shares otheof
Euroclear France clearing system.

Transfer of Shares and settlement (delivery anangay) of transactions on the Prague Stock Exchamge,
Euronext Paris, on the Warsaw Stock Exchange arnttie@Budapest Stock Exchange will, however, only be
effected through a settlement system recogniseithdyrague Stock Exchange, Euronext Paris, the alvars
Stock Exchange and the Budapest Stock Exchanglee asise may be.

Only Shares in bearer form held directly or indile¢hrough Euroclear France can be traded on Exton
Paris. Shareholders directly recorded in the CoryipaBhareholder register or holding definitive hexar
Shares must therefore, in order to be able to ttheie Shares on Euroclear France, deposit thesh iith
Euroclear France.

Settlement of the transactions executed on Eurdrharis will be cleared through Clearnet S.A. antl né
recorded in book-entry form on securities accowii financial intermediary authorised to maintagtounts
with Euroclear France.

Centralni depozitacennych papir a.s., with offices at Rybn& 14, Praha 1, CzechuBlkp a wholly owned
subsidiary of the Prague Stock Exchange, is licgtihigethe Czech National Bank primarily to settiedgs on
the Prague Stock Exchange.

The settlement of the transactions concluded oWhesaw Stock Exchange takes place outside thealars
Stock Exchange through the KDPW, a polish Natiddapository for Securities, with offices at 4 Ksjca
Street 00-498 Warsaw, Poland.KELER, the Hungariantal Depositary and Settlement House, with office
at Asboth u. 9-11, 1075 Budapest, Hungary, perfadhmadivergent tasks of the central backgroundtingin

of the Hungarian capital market with an unchangimgqership structure, as a private joint-stock comypa
Centralni depoziticennych papira.s., KDPW and KELER (theClearing House$) are accountholders with
Clearstream Banking, société anonyme, with offie#s42 avenue JF Kennedy, L-1855 Luxembourg
(“Clearstream”) which in turn holds an account with Eurocleaaifce.

The Clearing Houses will record interests of ckeat the Clearing Houses’ accountholders in theré&him
book-entry form in accordance with the relevantlagegulations of book-entry securities.

Transfers of the interests in the Shares betweenClearing Houses’ accountholders will be effedited
accordance with the rules and operating procedcfrdse Clearing Houses, Clearstream and Euroclearde.
Trading in the Shares on the Prague Stock Exchamgéhe Warsaw Stock Exchange and on the Budapest
Stock Exchange will be settled only through thevaht clearing systems and will be recorded in berky
form.

Investors should take note that trades involvirgtthnsfer of Shares between different exchangesresalt

in delays, which may be more significant than tsadeecuted on the same exchange. Investors shbtatho
information from the relevant exchanges and theveeit Clearing Houses about the exact procedurgs an
delays associated with such cross-exchange trades.

Trades in the Shares concluded on the Prague $rckange, on Euronext Paris, on the Warsaw Stock
Exchange and on the Budapest Stock Exchange wilresult in any change in the holder of the Global
Certificate.

4.4 Issue currency
The New Shares will be issued in euros.
4.5 Rights and restrictions attached to the Shares

The New Shares will be subject to all the provisiofithe Company’s articles of incorporation.

Pursuant to the current articles of incorporatibthe Company, the main rights attached to the [S&ares
are described below.

Dividend rights — Rights to Share in the profitsted Issuer and in any liquidation surplus

The New Shares will be issued at the accountingalaie (i.e. € 4.10) with a share premium of € 4.90
Dividends expire according to the legal term ofifation, i.e. 10 years.

By law, and subject to any preference shares tlzat Ime issued in future, the holders of ordinaryehare
entitled to receive dividends in proportion to thmount of capital that they represent. Each sharges
entittement to ownership of the corporate asséts, gharing of profits and the liquidation surplusa
proportion equal to the portion of share capitakjiresents, taking into consideration, where apple, any
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amortised and non-amortised, paid-up and non paidapital, of the nominal amount of the sharesdfrttie
right of the shares of different categories.

Dividends are distributed by the Shareholders atg#neral meeting of the Shareholders as proposéeb
Board of Directors by deduction from the distrihleasums in accordance with applicable legal stifjoths.

Interim Dividends may be paid by the Board of Diogs within the conditions provided for by the eles of
association of the Company.

Shareholders only incur the losses of the Compamyriounts equal to their contributions.

Each Share carries entitlement to ownership ofctirporate assets, the sharing of profits and thedation
surplus in a proportion equal to the portion ofrgheapital it represents, taking into consideratiwhere
applicable, any amortised and non-amortised, ppidnd non paid-up capital, of the nominal amounthef
shares and of the right of the shares of diffecattgories.

Dividend rights

The credit balance on the profit and loss accoaftér deduction of the general expenses, socialgelsa
write-offs and provisions for past and future cogéincies as determined by the board of directorhef
Company, represents the net profit.
Pursuant to Luxembourg law, the Company must akoed least one twentieth of the net profits to the
creation of a reserve which allocation ceases t@diapulsory when the reserve has reached 10% of the
issued share capital.
The remaining balance of the net profit is at tiepasal of the general meeting of the shareholdétbe
Company, which can decide to distribute such profithe forms of dividends to the shareholders. The
amount of any dividends paid to the shareholdeth®@fCompany may not exceed the amount of thetprafi
the end of the last financial year plus any prafdsried forward and any amounts drawn from resewlgich
are available for that purpose, less any lossegedafiorward and sums to be placed in reserve aoraance
with the law or the articles of association.
Dividends, when payable, will be distributed at tirae and place fixed by the board of directorstiaf
Company within the limits of the decision of thengeal meeting of the shareholders of the Company.
Interim dividends may be paid by the board of dwex of the Company within the conditions providedby
the Luxembourg law of 10 August 1915 on commeroighpanies, as amended (t&ompanies Act 1915).
Subject to Luxembourg law, and subject to any pegfee shares that may be issued in future, alleShar
(including for the avoidance of doubt, the New ®isqrare entitled to participate equally in dividenehen,
and if declared by the annual ordinary general mgetf the shareholders of the Company, out of $und
legally available for such purposes.
Consequently, any shareholder, irrespective of thlece of residence, shall receive dividends pta of the
number of Shares held, when dividends are payabtt ame distributed by the general meeting of the
shareholders of the Company.
Distributions that have not been claimed withinefiyears after the date on which they became due and
payable revert to the Company. No interest shafidid on dividends declared but not paid whichteele by
the Company on behalf of shareholders.

Dividend restriction

Not applicable
Rights to share in any surplus in the event ofitigtion

Each Share carries entitlement to ownership ofctireorate assets, the sharing of profits and thedation
surplus in a proportion equal to the portion ofrsheapital it represents, taking into consideratiwhere
applicable, any amortised and non-amortised, ppidnd non paid-up capital, of the nominal amounthef
shares and of the right of the shares of diffecattgories.
Shareholders only incur the losses of the compamyriounts equal to their contributions.
The decisions to liquidate, dissolve or wind-up @@mpany require the approval of at least two-thivéithe
votes cast at a general meeting of the sharehotdeh® Company where at least 50% of the issupdatas
present or represented.
The settlement date of the Shares is the firstalahe financial year during which the exerciseuest and
the payment of the Exercise Price of the Warraatsio

Redemption or Conversion Provisions

The articles of association of the Company do movige for any redemption or conversion provisions.

Voting rights
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In accordance with the Companies Act 1915, eaclreSbarries entitlement to one vote at the general
meetings of Shareholders.

Convening of Shareholders who hold their Sharel titroclear France

The annual general meeting of the Shareholderssmreéuxembourg, at the registered office of therpany

or at any other location indicated in the convenmgice on the last Thursday of April at 2:00 pm,
Luxembourg time. If that day is a legal holidaye timeeting shall be held on the next following bassday
in Luxembourg. Extraordinary general meetings o tBhareholders are convened in accordance with
Luxembourg law and the articles of incorporationhte® Company.

The Company shall send the information pertainm@hareholders, among other things informatiortireja
to the general meetings, including the agenda iof e@&etings and, for extraordinary general meetofghe
Shareholders, the place and time of such meettligg;tly to Euroclear France (and to CACEIS Corpera
Trust which is responsible for the servicing of tBleares). The latter shall promptly notify the awited
financial intermediaries affiliated to Eurocleamkce requesting such information, and publish tme/ening
notices to attend the general meetings in the Rreational financial newspaper (which is expectetielLa
Tribune or Les Echoyin addition to the convening notices publishedthg Company in Luxembourg in
accordance with its articles of incorporation.

Exercise of the voting rights of Shareholders wbld their Shares with Euroclear France

In order to exercise their voting rights, Sharebotdvho hold their Shares through Euroclear Frahed:

- give their voting instructions in the form of aogy to their authorised financial intermediary watishall
send them to CACEIS Corporate Trust which is resjima for servicing the Shares, which in turn skaihd
these voting instructions before the general mgeatinthe Shareholders to the representative apgabiint the
proxy who shall exercise them in accordance withitistructions given. It is however specified tG&ACEIS
Corporate Trust may be appointed as representative;

- prove their status as Shareholder. This prooftrbasn the form of a certificate drawn up freecharge by
the authorised financial intermediary which is thecount holder of the Shareholder, confirming the
unavailability of the Shares registered in this cact until the date of the meeting (th&ldcking
Certificate" ). The Blocking Certificate shall be sent by theahawised financial intermediary to CACEIS
Corporate Trust, which in turn shall send it, agrapriate, to the representative named in the proxy

Preferential subscription rights

In accordance with the Companies Act 1915, Shadehslare entitled to a preferential right of suiption to
new Shares, which may be limited or cancelled leygbneral meeting of the Shareholders or by thedBok
Directors, if authorised by the former.

Corporate Actions

Exercise of Shareholders rights

The Clearing Houses’ accountholders or any persmiding their Shares through a securities settlémen
system must rely on the rules and procedures obdiesr France, Clearstream and the respective iGipar
House to exercise any rights and obligations aflddr of Shares.

The Clearing Houses’ accountholders or any persmiding their Shares through a securities settlémen
system may attend and vote at a general meetii@hafeholders by presenting at the place indicayetihd
Board of Directors at least five days prior to tae set for the meeting a certificate indicatintgr alia, the
number of Shares held and delivered by the brdkamnk, custodian, dealer or other qualified interiaugd
with which the Shares are held.

The Shares which are the object of such a cett#ficaust be blocked until after the holding of theneral
meeting of Shareholders and may be transferred aftdy the holding of such meeting; such blocking w
result from the certificate.

The Clearing Houses’ accountholders may vote bipbpaper (formulaire), subject to the internalesubf the
relevant securities settlement system, by gividgvant instructions as to how to exercise theireviat the
broker, bank, custodian, dealer or other qualifiedrmediary with which their Shares are held.

Payments on the Shares through the clearing system

The Clearing Houses’ accountholders or any persmiding their Shares through a securities settlémen
system must look solely to Euroclear France, Ctezaimn and the respective Clearing House for itgeSha
each payment made by the Company in relation tthallights arising under the Global Certificatghject to
and in accordance with the rules and procedur&uddclear France, Clearstream and the respectivariGh
House.
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Such accountholders shall have no claim directlgiresg the Company in respect of payments due on the
Shares for so long as the Shares are representee Blobal Certificate and such obligations of @@npany

will be discharged by payment to CACEIS Corporatest, which is in charge of the securities (sendes
titres) and financial services (service financiarjespect of Shares held through Euroclear France.

Those who hold interests in the Global Certificdteough Euroclear France, Clearstream and the i@tgar
Houses will receive payments subject to and in mtanmwe with the rules and procedures of the relevan
clearing system.

Distribution of dividends and other payments widspect to the book-entry interests in the Sharé$ he
through Euroclear France will be credited, to tikéemst received by CACEIS Corporate Trust, to thehca
accounts of Euroclear France accountholders inrdacce with the Euroclear France system rules and
procedures.

Distribution of dividends and other payments witspect to the book-entry interests in the Sharéd he
through the Clearing Houses will be credited, te txtent received by the Clearing Houses, to ttsh ca
accounts of the Clearing Houses’ members in acooelavith the Clearing Houses’ system rules and
procedures for further distribution to the Clearkhguses’ accountholders.

4.6 Resolutions and authorisations by virtue ofallthe New Shares will be issued

4.6.1 Resolution of the extraordinary general nmegtf Shareholders

The extraordinary general meeting of the Company&May 2000 granted the Board of Directors, punsua
to article 32-3 (5) of the Companies Act 1915, foperiod of five years, all powers to carry outitap
increases within the limit of the authorised cdpibaing a sum of € 50 million, under the condis@nd terms
that it shall set, with the option of removing niting the Shareholders' preferential subscripfiights to the
issue of new Shares from the authorised capital.

The Board of Directors is authorised and mandatedatry out capital increases, on one occasiomor i
successive tranches, by the issue of new Sharke fmid up in cash, contributions in kind, convarsof
debt, conversion of Bonds convertible into shamd, @t the approval of the annual general meetfnfe
Shareholders, by the incorporation of profits merges into the capital as well as to set the aateplace for
the issue or successive Issue, the issue pricecdhditions and terms of subscription and the nugho
payment for the new Shares. This authorisatioral&l\for a period of five years with effect frometlate of
publication of the minutes of the general meetifithe Shareholders of 18 May 2000.

In addition at the extraordinary general meetinghef Shareholders of 14 June 2006, the Shareholdéezd

in favour of reiterating an authorised capital awdur of the Board of Directors in an amount of0® illion
for a further period of 5 years ending 14 June 2011

In addition at the extraordinary general meetinghef Shareholders of July 8, 2008, the Shareholdsesd in
favour of reiterating an authorised capital in favoof the Board of Directors in an amount of €
300,000,001.20 for a further period of 5 years egd July 2013.

In addition at the extraordinary general meetinghef Shareholders of April 28, 2011, the Sharehslgeted
in favour of reiterating an authorised capitalandur of the Board of Directors in an amount ofi©400,000
for a further period of 5 years ending 28 April 801

4.6.2 Decision of the Board of Directors

In its meeting on 31 August, 2011, the Board ofebiors has voted in favour of issuing the New Share
without preferential subscription rights for Shasketers to the Subscribers and has granted powers to
authorized representatives to effectively issuestiaes on behalf of the Company on the Issue Date.

The New Shares will be subscribed by the Subsifimr an aggregate subscription price amounting to
27,000,000, paid in full through contributions imd The value of the contribution in kind is appeal by an
auditor HRT Révision S.A. in accordance with thexémbourg law.

4.7 Issue date of the New Shares

It is expected that the New Shares will be issue@2 September 2011 (the “Issue Date”).
4.8 Restriction on the free trading of the New ®&bar

The Shares are not subject to any transfer rastigstunless provided above in section 4.3.

4.9 Applicable legislation on public offerings

Directive 2004/25/EC of the European Parliament ahdhe Council of April 21, 2004 (the Takeover
Directive”) and the Luxembourg act dated 19 May 2006 onliputakeovers (the Public Takeovers Act’),
which has implemented the Takeover Directive intocémbourg law, provide that the law applicable for
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supervising a takeover bid in respect of the Comand related questions, such as matters relatirtge
consideration offered in the context of a takeobil, in particular the price, and matters relatiogthe
takeover bid procedure, in particular the informaton the offeror’s decision to make a bid, theteots of
the offer document and the disclosure of the biduld be the law of the EU Member State (or an EEA
Member State) where the shares in the Company firatdeen admitted to trading and listed on a latgal
market (as determined by Directive 2004/39/E®@),French law.

The Takeover Directive however specifies that mattegarding company law (and related questionk aa¢
for instance, matters relating to the informatiorbé provided to the employees of the Companypaiticular
the question relating to the percentage of votights which give control over a company and anydation
from the obligation to launch an offer or the cdiwstis under which the board of the Company may taée
any action which might result in the frustrationtioé bid, will exclusively be governed by the apable rules
of the EU Member State in which the Company in tjaashas its registered officée. Luxembourg law.
Other laws and regulations may impose obligatioitls respect to mandatory takeover bids.

4.9.1 Mandatory Bid

The Takeover Directive specifies that where a peracquires a specified percentage of voting righthat
company, giving him/her control of that companystiall be required to launch a mandatory bid, suhje
certain derogations. The percentage giving comgralmatter of Luxembourg law and is 33.33 per.cent

If such a mandatory bid has to be launched, asticld33-3et seq.of the Code Monétaire et Financieand
Articles 234-let seqof the General Rules and Regulations ofAbéorité des Marchés Financiepsovide for
the conditions for filing a public offer in respeaftwhole share capital of the Company.

4.9.2 Right of squeeze-out

Pursuant to Luxembourg law, should any offeror Hotimpany’s securities representing not less thape®5
cent. of the capital carrying voting rights and@ cent of the voting rights of the Company assult of a
takeover bid, such offeror would be entitled toesgge-out minority Shareholders.

In accordance with Luxembourg rules, such offeraynexercise such right of squeeze-out within three
months following the end of the initial takeoved bi

Except in specific cases, the CSSF will reviewdbesideration offered in the context of such sqeem#. In
this respect, the offeror shall provide the CSSEhvei valuation of the Shares, appropriately takimg
account the valuation derived from the value ofdbksets, the profits, the stock market value, tistence of
subsidiaries and the future prospects of the Compan

4.9.3 Sell-out

Pursuant to the Public Takeovers Act, should adridald securities representing more than 90 pet. o
the Company’'s capital carrying voting rights foliogy a bid made to all the holders of the Company’s
securities for all of their securities, a minorBphareholder would be entitled to require the offémbuy
his/her securities from him/her at a fair price.

The CSSF will review the consideration offeredtie tontext of such sell-out. In this respect, ttieror shall
provide the CSSF with a valuation of the Sharepr@griately taking into account the valuation dedvrom
the value of the assets, the profits, the stockketavalue, the existence of subsidiaries and thardu
prospects of the Company.

4.9.4 Board opinion

The Board of Directors shall publish a documentirsgut its opinion on the takeover bid and thesans on
which it is based, including the bid’'s impact oe thompany’s interests, and analyzing, in particute bid’s
impact on employment and the bidder’s proposedegyafor the Company.

4.9.5 Employees’ information
The Public Takeover Act involves employees’ repnésives in the takeover process by providing foer t
duty of the Company’s board to inform the employefethe Company about the takeover bid.

4.9.6 Breakthrough rules

The Shareholders of the Company may elect, by ap8tiareholders’ vote to be notified to the CSS# tan
the supervisory authorities of Member States incwlthe Shares are admitted to trading on regulatattets
or where such admission has been requested, ty #pplbreakthrough rules. If such breakthroughsule
apply, (i) any share transfer restrictions contdiimecertain Shareholders’ agreements shall ndtifging on
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the offeror and (ii) at the general meeting of 8tereholders which decides on any defensive measume
restrictions on voting rights provided for in thetiecles of association of the target company orcémtain
Shareholders’ agreements shall not have effect.

4.9.7 Defensive measures

The shareholders of the Company may elect, by apskareholders’ vote to be notified to the CSS# tan
the supervisory authorities of Member States incwlthe Shares are admitted to trading on regulatadtets

or where such admission has been requested, tabjirdh management from taking defensive measures,
other than seeking a competing bid, during a taéedid, without being authorized to do so by a safea
resolution passed at a Shareholders’ meeting.

4.9.8 Disclosure obligations

The information provided under this paragraph isintended to be exhaustive and other laws or edigurs
imposing similar or additional disclosure obligatioon the Company may exist on specific stock exgba
where the shares are listed.

The law of 11 January 2008 concerning transpareaguirements in relation to information about issue
whose securities are admitted to trading on a eegdimarket and transposing the Directive 2004A033f

the European Parliament and of the Council of 1&dbder 2004 on the harmonisation of transparency
requirements in relation to information about issuehose securities are admitted to trading on laded
market provides that every time a natural persoriegal entity acquires or disposes of shares, where
Luxembourg is the home Member State of the issethat the proportion of shares held by that $tdder
reaches, exceeds or falls below the threshold€af 2%, 15 %, 20%, 25%, 1/3rd, 50% or 2/3rd, hetmus
notify the issuer of the proportion of voting righteld.

Shareholders must also notify the issuer of thegntion of voting rights, where that proportion ¢kas,
exceeds or falls below the thresholds mentionedabs a result of events changing the breakdowotirig
rights. In cases, where the issuer of shares imejfiires or disposes of own shares, a publicaigairement

is triggered when thresholds of 5% and 10% arehexdcexceeded or undercut. Such person must ribgfy
CSSF and the company whose shares or securitiessegpiing such shares are listed on stock exchanges
situated or operating within one or more EU mensgtates, of the proportion of such person’s or |egdity’s
voting rights following that acquisition or dispdsa

All the information contained in the shareholdertstification to the issuer must be published byidseier at
the latest three business days upon receipt. Themation must be submitted to the CSSF at thestatethe
moment of its publication.

In Luxembourg, the shareholder’s declaration candiéied either in French, German or English laagg to
such listed company and to the CSSF within sixrzide days after the transaction took place.

For the purposes of determining whether a natwredqn or legal entity shall be regarded as holdicgrtain
percentage of voting rights, the voting rights haydthird parties which are controlled by that persr entity,

or for which that person or entity has entered iatovritten agreement which obliges them to adopt by
concerted exercise of the voting rights they holisting common policy towards the management ef th
listed company, are also taken into consideratiortase of a group of undertakings, the requiredldsure
may under certain circumstances be made by thenppanelertaking on behalf of the group member abtual
acquiring or disposing of the shares.

The disclosure requirements do not apply to thesia@igpn or disposal of a major holding by a prciesal

dealer in securities insofar as the acquisitionisposal is effected in his capacity as a profesdidealer in
securities and insofar as the acquisition is neduly the dealer to intervene in the managemernhef
company concerned.

The voting rights attached to the shares of thepamy owned by any person who has failed duly tifyntite
company and the CSSF in one of the above circurmssaare suspended as long as sufficient information
regarding the acquisition or disposal of the shamethe company is not duly notified and publish&d.
addition, upon request of the company, a sharehaftl¢he company or a third party having an interes
Luxembourg court (if competent) may nullify a ragaén adopted by the general meeting of the shider®

of the company, if it determines that such resotuthas only been adopted through the exercise ef th
suspended voting rights.

According to Article 26 of the articles of incorgion of the Company, any Shareholder exceeditigereup
or down, the thresholds of 2.5 per cent., 5 pet.c&f per cent., 15 per cent., 20 per cent., 2eet., 33 1/3
per cent., 50 per cent. and 66 2/3 per cent. @ tadting rights shall be bound to inform the Compa
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regarding that fact, and the Company shall in tigrbound to inform its supervisory authorities withight
days of the event. No sanction is provided by ttiielas of incorporation for failure of the Sharéder to do
so, although there may be other sanctions and teshahposed by law, including fines and/or thepsussion
of voting rights.

4.10 Recent takeover bids

No takeover bid was launched with respect to thmtalaof Orco during the last financial year or th&rent
financial year.

4.11 Taxation in Luxembourg

The statements herein regarding taxation in Luxaentdpare based on the laws in force in Luxembourgfas
the date of this Securities Note and are subjecntp changes in law. The following summary does no
purport to be a comprehensive description of a@ltdx considerations which may be relevant to ésaecto
purchase, own or dispose of the Shares. Each mtbapdolder or beneficial owner of Shares shouldsuilt

its tax advisor as to the Luxembourg tax consegeen€the ownership and disposition of the Shares.

The Issuer takes responsibility for the deductibwithholding tax.

4.11.1 Dividends

Any amount paid by a Luxembourg entity under themfoof a dividend should be subject to a 15%
withholding tax.

Luxembourg resident corporate Shareholders

However no dividend withholding tax applies on demds paid by to a Luxembourg resident corporate
Shareholder (that is, a fully taxahtellectivité within the meaning of Article 159 of the Luxembguncome
Tax Law), which meets the qualifying participatitast (that is, a shareholding exceeding 10% orrtgaain
acquisition cost in excess of €1.2 million held ominimum one year holding period). If such exdompt
from dividend withholding tax does not apply, a embourg resident corporate Shareholder will betledti

to a tax credit.

Luxembourg resident individual Shareholders

Luxembourg withholding tax on dividends paid to axembourg resident individual Shareholder will gati
such Luxembourg Shareholder to a tax credit.

Non-Luxembourg resident Shareholders

Non-Luxembourg Shareholders, provided they aredeggi in a country with which Luxembourg has
concluded a treaty for the avoidance of double ttara may be entitled to claim treaty relief undbe
conditions and subject to the limitations set fortlthe relevant treaty.

A non-resident corporate Shareholder residentiEtdviember State will be able to claim an exempfrom
Luxembourg dividend withholding tax under the caiadis set forth in the EU Parent-Subsidiary Direetas
implemented in Luxembourg

4.11.2 Capital gains
Luxembourg resident individual Shareholders

For Luxembourg individuals, income in the form a¥idends or capital gains will normally be subj¢ot
individual income tax at the applicable progressiate (the top marginal tax rate is 38%), plus an
unemployment fund contribution levied thereon &t thte of 2.5%. Such dividends may benefit from30%
exemption set forth in Article 115(15a) of the LoMeourg Income Tax Law, subject to fulfilment of the
conditions set out therein. Capital gains will obly taxable if they are realized on a sale of shambich
takes place within the first six months followinigetr acquisition, or if the relevant Shareholdetdsoa
participation of more than 10%.

Luxembourg resident corporate Shareholders

For Luxembourg companies, income in the form ofidimds or capital gains will be subject to corperat
income tax and municipal business tax. The combiagel for these two taxes (including an unemploymen
fund contribution of 4%) is 28.59% in the city ofixembourg. Such dividends may benefit either fromn t
50% exemption set forth in Article 115(15a) of thexembourg Income Tax Law or from the full exemptio
set forth in Article 166 of the Luxembourg IncomaxTLaw, subject in each case to fulfiilment of the
respective conditions set out therein. Capital gasalized on the sale of shares may benefit fioenfall
exemption provided for by Article 166 of the Luxeoung Income Tax Law and by the Grand Ducal Decree
of December 21, 2001, as amended, subject in eesehto fulfilment of the conditions set out therein
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Non-Luxembourg resident Shareholders

An individual or corporate non-Luxembourg Shareboldho/which realizes a gain on disposal therenél (a
who/which does not have a permanent establishmentuxembourg to which the shares would be
attributable) will only be subject to Luxembourgation on capital gains arising upon disposal ahsshares

if such Shareholder has (together with his or lpmuse and underage children) directly or indiretidyd
more than 10% of the capital, at anytime duringghst five years, and either (i) such Shareholdsrldeen a
resident of Luxembourg for tax purposes for attld&syears and has become a non-resident withitagte
five years preceding the realization of the gaimject to any applicable tax treaty, or (ii) thembsal of
shares occurs within six months from their acqigisitsubject to any applicable tax treaty.

A corporate non-Luxembourg Shareholder (that isplectivité within the meaning of Article 159 of the
Luxembourg Income Tax Law), which has a permanstabfishment in Luxembourg to which the shares
would be attributable, will bear corporate incorar &nd municipal business tax on dividends recearetior

a gain realized on a disposal of such shares uhéesame conditions applicable to a Luxembourglessi
corporate Shareholder, as set out above.

Finally, under Luxembourg tax laws currently inder no Luxembourg withholding tax is due on therpast
of a liquidation surplus.

4.12 Taxation in Hungary

The purpose of this summary is to provide an oeswbdf the withholding tax liabilities relating tdne
acquisition, holding and sale of Shares by indigidiand companies.

This summary is nato be construed as tax advice, and it does natigga comprehensive survey of all tax
regulations relevant to making decisions about @y holding, and consequently selling the Shares
Therefore potential investors are advised to stindytax regulations in detail. Those acquiring 8teares
after floating on the Budapest Stock Exchange (B&E)advised to consult their tax advisors aboattéix
consequences specific to their own special circantgis. Further, foreign shareholders are advisedrtsult
their tax advisors on the potential impacts of thernational tax treaty in effect between the Hanmn
Republic and their country of residence for thevprgion of double taxation and tax avoidance ontéxe
regulations summarized below.

The summary below is based on the Hungarian taxladgns in effect at the time of completing the
Securities Note, and those regulations may chafige @ublishing it. The tax liabilities of the hads of the
Shares may also be affected by any new or existindple tax treaty coming into effect or modifiedeafthe
signing of this Securities Note.

The Issuer takes responsibility for the deductibwithholding tax.
4.12.1 Dividends

The treaty on double taxation between Luxembourd Hongary (concluded on 15 January 1990) (the
“Treaty”) provide the following rules for taxatiaf dividends:

In the event the dividends’ recipient is a Hungatiax resident, under the double tax treaty betwéaemgary
and Luxemburg, dividends obtained by the Hungastaareholder would be taxable in Hungary. Nevertsle
such dividends could also be taxed in Luxemburg@¢icordance with Luxemburg laws), but if the resipiis
the beneficial owner of the dividends the tax sarghd shall not exceed:

(a) 5% of the gross amount of the dividends if the fieiz owner is a company (other than a partnenship
which holds directly at least 25% of the capitattef company paying the dividends;
(b) 15% of the gross amount of the dividends in alkotteses.

This provision shall not affect the taxation of t@mpany in respect of the profits out of which ¢iddends
are paid.

The provisions of above shall not apply if the Han@ owner of the dividends, being a resident aof
Contracting State, carries on business in the o@mmtracting State of which the company paying the
dividends is a resident, through a permanent estabént situated therein, or performs in that otBtate
independent personal services from a fixed basmteitl therein, and the holding in respect of wtileh
dividends are paid is effectively connected witblspermanent establishment or fixed base.
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Where a company which is a resident of a Contrgcttate derives profits or income from the other
Contracting State, that other State may not immogetax on the dividends paid by the company, excep
insofar as such dividends are paid to a residetitatfother State or insofar as the holding in eespf which
the dividends are paid is effectively connectechwitpermanent establishment or a fixed base situatthat
other State, nor subject the company's undistribprefits to a tax on the company's undistributeafifs,
even if the dividends paid or the undistributedfitsaconsist wholly or partly of profits or inconaising in
such other State.

4.12.2 Capital Gains

The Treaty does not specify the taxation ruleshendapital gains obtained through the sale of shémat it
generally states that gains from the alienatioarof property (other than those specified in theafiyeshall
be taxable only in the Contracting State of whioh alienator is a resident.

As a consequence, income from the Capital Gaingeglaby a Hungarian tax resident would be taxable
Hungary.

Tax liabilities of shareholders as natural persons

Act CXVII of 1995 concerning income tax (“Income XTAct”) categorizes the different titles under wiic
individuals acquire taxable income, when acquirtmgding, or selling the Shares, as detailed below.

Entities making payments to individuals have takilities relating to the type of income. For themoses of
this document, a paying entity is a Hungarian legpatity or any other organisation that Issue paysien
taxable under the Income Tax Act, independentlywbéther the payment is made directly, or through an
agent (e.g. a financial institute). In the contekdividends, the paying entity is the tax payerowrovides
the funds for the dividend payments. When the ineds derived from transactions through an agent
authorized to carry out commercial activities ast@ck exchange, the paying entity is the agent.

Individuals residing in Hungary
Individuals residing in Hungary are taxable ontghles of income (full tax liability).

Income from capital gains

Income from capital gains is the amount by whicbcpeds from transferring the Shares (excludingitend
the Shares) exceed the total of amounts paid oumisittgn and costs incurred in connection with #hecks.
Any part of the difference described above whicbléssified as another type of income (for instairmeome
from long term investments) is not to be regardetheome from capital gains.

The acquisition value of stocks is the part of phiee paid verifiably by the individual until théosks will be
transferred, if the stocks are acquired underladaburse contract that does not qualify as arotlat capital
market transaction. If the stocks are acquiredutinothe establishment of a company, then the atiguis
value is the verifiable contribution to the equitfythe company until the transfer of the stocksthat value
determined in the articles of the association (thle is also to be applied to stocks acquiredughocapital
increase by issuing new shares), on the conditiahthe value of the equity contribution as deteediin the
articles of association should be considered agugited the Income Tax Act when assessing the incatmen
acquiring the stocks. The tax rate on income frayital gains is 16 percent.

The paying entity assesses, reports, and paysitbenie, the tax applicable to the type of income, the tax
advance, on the basis of information about the iaitgpn value and ancillary costs, as availabléh paying
entity, or as confirmed by the individual, at time of making the payment. If the individual re@svthe
income from a source that is not a paying entigyphshe assesses the tax in the returns prepétenltthe
cooperation of the tax office, and pays it by the date of the returns.

The healthcare contribution of 14 percent is pagain income from capital gains, the maximum amadint
which (including all other healthcare contributiqesd by the individual) is HUF 450,000 per annum.

4.13 Taxation in France

The following provisions summarise the taxation seguences applicable to Company shareholders. This
statement is based on French legal provisions wtlyren force and is liable to be affected by arhacges
made to applicable French taxation legislation ancé and to its interpretation by the French taxati
authorities.
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Investors’ attention is drawn to the fact that timformation is only a summary of the applicablaation
scheme and that their personal situation shouldelwed with their usual taxation adviser. Fremcim-
residents for tax purposes should comply with teation legislation in force in their State of disice,
subject to the application of taxation agreemeigisesl between France and that State.

The Issuer takes responsibility for the deductibwithholding tax.
4.13.1French Residents for Taxation Purposes

French shareholders, being individuals holding &har the context of their private portfolio and narrying
out stock market transactions on a regular basis
Income from Dividends

Individuals domiciled in France for tax purposesyrohoose:

- Either to be taxed on the progressive scale fasrire Tax for dividends and similar distributions;

- Or by a flat rate withholding tax of 19%n dividends and similar distributions;

The option for a flat rate withholding tax is to é&eercised at the latest upon receipt of dividends.

Where the contributor has not made known his ifdento opt, he is considered as having placed Hfimse

implicitly under the taxation scheme for income #&ta progressive scale, revenues received beamgtétken

into account in calculating global revenue.

Taxation at progressive scale income tax

Dividends distributed by the Company will be takato account in calculating shareholders globahbde

revenue in the category of portfolio capital foe thear in which they are received. These dividemitisbe

subject to income tax at a progressive rate afiplieation of the first overall allowance of 40% the total of

revenue distributed and a second fixed allowanter &iking into account the allowance of 40% merg

above and deductible expenses and costs. This detlanvance comes to 3,050 Euros for married cauple

and civil partners subject to joint taxation and1t&25 Euros for single persons, widows, divorcéed

married couples or partners in a civil agreemebhjesit to separate taxation.

These dividends will give rights, in applicationasticle 200 f of the General Taxation Code toxadi@dit of

50% of the total of dividends received before aggilon of the two allowances mentioned above. Tés

credit has an annual ceiling of 230 Euros for ne@ir¢ouples and partners in a civil agreement stitgjgoint

taxation and to 115 Euros for single persons, wilodivorcées and married couples or partners iivia ¢

agreement subject to separate taxation. This tditcof 50% with its ceiling is chargeable agaitis total

amount of income tax to be paid relating to ther ydaeceipt of the dividend and is repayable ia &vent of

an excess greater than or equal to 8 Euros.

Moreover dividends distributed by their Companylisilao be subject to:

- social security contributions (CSG) at the rat&@Ps6, of which 5.8% is deductible from taxable rawe for
income tax purposes for the year of payment ofa86;

- social security charges deduction of*%2 non-deductible from taxable revenue

- additional contributions to social security dedaotbf 2,%%, at the rate of 0.3% and 1.1% non-deductible
from taxable revenue;

- social debt repayment tax (CRDS) at a rate of Oy&¥;deductible from taxable revenue;

These social deductions (CSG, CRDS), social sgcdeéiductions and additional contributions to social

deductions are applied to the total of dividendsritiuted before allowances.

Option for flat rate withholding against Income:tax

This option may only be exercised by residentsdarpurposes in France receiving dividends or iredémm

Shares in the capacity of partners or shareholders.

With some exceptions, income which may give risanooption is the same income which gives rightarto

allowance of 40%. In particular it concerns digitibns (i) resulting from a properly constitutedccig@éon by

competent company bodies and relates to sharekoWden have this capacity (ii) of companies subject

Corporation Tax or an equivalent tax or opting éodubject to Corporation Tax (iii) companies havihgir

registered office in a European Union State or Btate or territory having entered into a taxatégmeement

with France with a view to avoiding double taxatiefating to income tax.

From this optional regime is excluded income fronai@s held in PEAs as well as revenue taken irdouart

in calculating taxable profits of an industrial homercial, trade or agricultural business (BIC or)BA of a

non-commercial business (BNC).

! Subject to 2011 Finance Law still to be passed, 18% otherwise.
2 Subject to 2011 Finance Law still to be passed. This tax credit should be abandoned.
% Subject to 2011 Finance Law still to be passed, 2% otherwise
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The 40% allowance (and therefore the annual alloeaand tax credit) do not apply to dividends reeéiv

from 1st January 2008 where during the same yeaptan for flat rate withholding tax has been eised

(non--cumulative rule).

Gross dividends are subject to flat rate withhajdiax of 19%.

Moreover dividends distributed by the Company salalb be subject to:

- Social security contributions (CSG) at a rate @8, non-deductible in income tax computation;

- Social security contributions of 2,2%, non-deduetib income tax computation ;

- additional contributions to social security dedontif 2,2%, at the rate of 0.3% and 1.1% non-deductible
from taxable revenue

Social debt repayment tax (CRDS) at a rate of Oyidh;deductible in income tax computation.

Income from Capital gains

Net capital gains made on the sale of Company Stthreng any given year will be taxable in full waehe

total amount of sales of Shares and ownershipeastemade during this same year (excluding salesfitiag

from taxation deferral or exempt sales of Shardd imethe context of a share savings plan madendutie

same year) exceeds, for each taxpayer, the thcbsh@b,890 Euros for 2010 income tax. Where thisghold

is not exceeded, capital gains will not be taxable

Taxable capital gains will also be taxed as follows

- 19°% for Income Tax

And from the 1 euro:

- 8.2% for social security contributions (CSG) ,naudctible in income tax computation ;

- 2,2% for social charge deduction , non-deductiblentpime tax computation;

- 0.3% for additional contribution to social secugntribution non-deductible in income tax compiotg

- 1.1% for additional contribution to social securigntribution non-deductible in income tax compiota

and;

- 0.5% for social debt repayment tax (CRDS) ,non-dgble in income tax computation ;

By application of article 150-0 D a of the GeneFalxation Code in the calculation of Income tax at a

proportional rate currently set at®¥, capital gains on sales of Company Shares areeedby an allowance

of one third for each year they are held beyondiftteyear subject to the taxpayer being ableémdnstrate

the term and the continuous nature of holding tomy@any Shares sold.

In application of the said article, the holdingnteis counted from *1January of the year of acquisition of or

subscription for the Shares or the rights (anctlation to shares or rights acquired or subscribetefore '

January 2006, from®1January 2006); in relation to the sale of sharegghts after the closing of a share

savings plan which has functioned in compliancehwite provisions of articles L.221-30, L.221-31 and

L.221-32 of the monetary and financial code (« BgAr will be then withdrawn after the eighth ydam

the date obpening the PEA, this term is counted from 1st dan@006 or, after this, from 1st January of the

year during which the transferor has ceased tofltgimerelation to the shares, from the speciabP¥eheme.

In compliance with the provisions of article 15®@A.1 of the General Taxation Code, capital losseisltwmay

be suffered in any year may be set off againstalgpiofits of the same type made during the saeze gr the

following 10 years conditional upon an annual thods of €25,890 mentioned abdvieeing exceeded in the

year of sustaining the capital loss.

Wealth Tax
Company Shares held by individuals in the contéxheir private portfolio will be included in thetaxable
assets, as appropriate, to Wealth tax.
Inheritance and donation rights
Company Shares acquired by individuals by way béritance or donation will be subject
to inheritance or donation rights

French shareholder entities subject to Corporafi@x

Income from dividends
Entities not having the capacity of holding compamifrance
Entities holding less than 5% of capital (finan@ald voting rights) in the Company (with the exaaptof
those holding a participation in the Company fiitfi the conditions of article 145-9 of the GenéFakation

* Subject to 2011 Finance Law still to be passed, 18% otherwise.
® Subject to 2011 Finance Law still to be passed, the threshold should be abandoned: capital gains should then be taxable in any case.

6 Subject to 2011 Finance Law still to be passed, 18% otherwise.

! Subject to 2011 Finance Law still to be passed, 2% otherwise.
8 Subject to 2011 Finance Law still to be passed, 18% otherwise.
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Code and for which an option for the Holding Companoheme has been exercised) do not have the tapaci
of holding companies in the application of the soheprovided for in articles 145 and 216 of the Gahe
Taxation code.
Dividends received by these entities are taxabtkeuthe terms and conditions of statutory law, théb say in
principle at the usual rate of corporation tax entiy set at 331/3% increased by social securityrdmitions
of 3.3% (article 235 ¢ ZC of the General Taxatiode) which applies to the total corporation taxucest by
an allowance which may not exceed 763,000 Euroarfgiperiod of 12 months.
In application of article 219 | b and 235 ¢ ZC bétGeneral Taxation code, some entities are albenefit
from a reduction in the corporation tax rate of 1886 exemption from the 3.3% social security cbation.
Entities benefiting from the holding and subsidiagympany scheme
In compliance with the provisions of articles 1481216 of the General Taxation code, entities Ingldit least
5% of share capital(financial rights and rightsstte) as well as those holding participations i@ @ompany
fulfilling the conditions of article 145-9 of theeBeral Taxation code may benefit, under certairditimms
and optionally from the holding and subsidiary camies scheme by virtue of which dividends receibed
holding companies are not subject to corporation eé&cept for a share of these dividends represgntin
expenses and costs borne by this company; thie shaqual to 5% of the total of the said dividendhout
however exceeding for each taxable period the totabunt of expenses and costs of any type borrtady
holding company during the financial year undersigeratior}

Income from capital gains
Capital gains made and capital losses sufferechattime of the sale of portfolio shares are subject
corporation tax at the statutory rate of 33.1/#seéased by social contributions of 3.3% (arti@8 8C ZC of
the General Tax Code (CGI) which is applied to tihtal corporation tax, decreased by an allowancitwh
may not exceed 763,000 Euros in any one perio@ ohdnths
Shares not falling within the definition given inetthird paragraph of article 219 | a of the Geh€exation
code, whose cost price is at least 22 800 000 Eamdsvhich fulfil the conditions giving rights tbe holding
company and subsidiary company tax scheme mentiorexdicles 145 and 216 of the General TaxatiodeCo
other than holding a minimum of 5% in the shareitehpf the subsidiary, cease to be eligible teeduced
rate of tax for long-term capital gains and falthin the statutory taxation scheme described irptieeeding
paragraph.
Within the application of article 219 | of the GealeTaxation code, in particular, are participatsttares,
shares of this type for accounting purposes asagelinder certain conditions shares acquired iexkeution
of a public offering for purchase or exchange kg ¢ompany initiating it as well as securities giviights to
the holding company and subsidiaries taxation sehementioned in articles 145 and 216 of the General
Taxation code, except for shares in companies wdmietpredominantly property companies.
In compliance with the provisions of article 218 mentioned above and for participating shares foelchore
than two yearsonly a share in the expenses equal to 5% of éhnofit on capital gains on sales is taken into
account in determining the taxable profit for cogiimn tax at the statutory rate.
The conditions for setting-off and carrying forwdethg-term capital losses follow specific taxatiaes and
taxpayers concerned are invited to contact theiathlviser to determine the rules applicable to them
Some entities are able under the terms and condifiwovided for by articles 219 | b and 235 ¢ ZCGlof
General Taxation code, to benefit from a reductiothe corporation tax rate of 15% and exempti@mfithe
3.3% social security contribution.

4.13.2 Non Residents for French Taxation Purposes

Income from dividends
By virtue of French law, dividends distributed bg@mpany whose registered office is situated iméeao its
shareholders whose taxation domicile or registeffide is situated outside of France, in princifes subject
to a withholding tax of 25% (50% for non-cooperatcountries or territories).
Where it is of benefit to individuals having th&xation domicile in a State which is part of tlygesament on

the European Economic Area (except Lichtensteitjuding Norway and Iceland, the rate for withholgliat
source is set at 19%

However, shareholders whose effective head officgituated in a member State of the European Coiitynun
may under the conditions of article 119 ter of theneral Taxation code, benefit from exemption from
withholding at source.

? Subject to 2011 Finance Law still to be passed, this exception should be abandoned: the share of 5% should then not be capped.
% Subject to 2011 Finance Law still to be passed, 18% otherwise.
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Moreover, shareholders whose tax domicile or regst office is situated in a State, connected &mée by
an international taxation agreement are able, uocérain conditions relating in particular to comapte with
procedures for granting prescribed benefits, teeiefrom a partial or total reduction in the amowithheld
at source.

Dividends paid by a French company to a shareholde is resident in a State having entered into an
taxation agreement with France with a view to awvwjddouble taxation may benefit at the time of thei
payment, to a reduced rate of the sum withheldbatce provided for by the applicable agreementgurice
terms and conditions provided or by the administeabrder dated 25th of February 2005 (4 J-1-0ppnu
presentation, by the non-resident shareholdercefticate of residence stamped by the taxatidhaities of

the residence State.

Non-resident shareholders not presenting suchtéicaie before due date for payment of dividends lvear,
at the time of payment of the dividends withholdatgsource at a rate of 25% or 1'9%s the case may be.
The reduction in this withholding at source on tiasis of the prescribed rate may be granted Iatevdy of
set off or by the repayment of tax paid over andvatthe prescribed rate, conditional upon the feotp of
these dividends completing a prescribed form utiderterms and conditions provided for by the ingtam
mentioned above.

Individual shareholders benefiting from a taxatamreement with France which provides for the transf
tax credits, could have the right to a reimburseneéax, subject to fulfilling the conditions prialed for by
the agreement to benefit from this transfer andpigimg with the procedures for granting this tardit later
set by the French tax authorities.

It is for the Company shareholders concerned taambrtheir usual taxation adviser in order to deiee the
terms of application of the prescribed rate forhihholding tax on dividends and as appropriagettansfer
of tax credits mentioned above.

Income from capital gains

Capital gains realised at the time of sales fouealf Company Shares acquired made by persons rehwoa
domiciled in France for tax purposes within the meg of article 4B of the General Taxation codemiose
registered office is situated outside of France, wiually be exempted from French taxation insefathese
capital gains are not attachable to a permaneablegtment or a fixed base subject to taxationranEe or
that rights held directly or indirectly by the sellwith its same class of shareholders, in theitgraf the
company in which the shares are sold exceed 258matime during the five years preceding sale. @api
gains realised at the time of the sale of a padiaig share exceeding or having exceeded the B&&shold
during the period mentioned above are subject xoinaFrance at a proportional rate of 1¥%ubject to
possible application of prescribed provisions aigrim avoid double taxation.

Wealth Tax

Subject to the provisions of international taxatemgreements, individuals not domiciled for tax msgs in
France within the meaning of article 4 B of the &mh Taxation code are not taxable for wealth takrance
on their financial investments. Where Company Shawubscribed for in the context of this offer cangs

participating shares in the application of weadthk, that is to say shares which enable the exeofisgluence
over the Company and in particular shares repriggeat least 10% of the Company share capital amidhw
has been either subscribed for on issue or heldtfteast two years, these shares will not be densd as
financial investments and will be liable to be umbtd in taxable assets for wealth tax purposegecito the
provisions of international taxation agreementshSexception is not applicable to property Companie

Inheritance and donation rights
Subject to the provisions of international agreetmedompany shares acquired by individuals by way of
inheritance or donation will be subject to the laiénheritance and donation in France.
4.13.3 Other Shareholders

Company shareholders subject to a taxation scheihee than those mentioned above, in particulardges
whose transactions relating to shares exceed simalegement of private assets or who have recdrasd
shares as assets in their balance sheet shoutdaefe taxation scheme applicable in their patéiccase.

4.14 Taxation in Poland

™ Subject to 2011 Finance Law still to be passed, 18% otherwise.
2 Subject to 2011 Finance Law still to be passed, 18% otherwise
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4.14.1Dividend distribution
General rules

In case of dividend distributions, the Luxemburgndstic tax regulations and double tax treaty betwee
Luxemburg and a country of tax residency of dividierecipient should be applied to determine wiretthe
Company should deduct the withholding tax on thgmpent. Dividends may be then subject to taxatioa in
country of tax residency of dividends' recipientquant to the domestic regulations.

The Issuer takes responsibility for the deductibwithholding tax.
Income from dividends

In the event the dividends’ recipient is a Poliak tesident, under the double tax treaty betwedandoand
Luxemburg, dividends obtained by the Polish shddevavould be taxable in Poland. Nevertheless, such
dividends could also be taxed in Luxemburg (beinlgject to Luxemburg withholding tax); however, lifet
dividend beneficial owner has a place of residemaegistered office in Poland, the tax so deteedinannot
exceed (i) 5 % of the gross amount of dividend$éf dividend beneficial owner is a Polish comparipér
than a partnership) whose direct stake in the abpftthe company paying out the dividends repressan
least 25%, or (ii) 15 % of the gross amount of diivids in all other cases. The withholding tax paithis
regard in Luxemburg (if any) could be deducted oiaRd; however, such a deduction cannot exceed that
portion of the tax, calculated prior to the dedorctiwhich accounts for the income obtained in Lulzerg.

The rules of applicability of the Luxemburg withdolg tax are set forth in Luxemburg tax regulations

As regards the Polish taxation rules, in principb¥enues from dividends received by natural callpgrsons
having their tax residency in Poland are subjedi9% income tax.

Nevertheless, in the event the dividend recipientiilegal person, the income from dividends paitl ou
by the Luxemburg entity is exempt from the Polighrporate income tax if the Polish dividend recipien
directly holds no less than 10% of shares the yeftit a continuous period of no less than two yedre
requirement whereby the shares must be held foryeaos does not need to be met at the time of idedid
pay-out. The Polish shareholder owning the shares fperiod of less than two years may be eligibtean
exemption if it refrains from selling the sharestiwo years following the purchase thereof.

4.14.2Capital Gains
General rules

In case of a sale of Shares, the double tax tiesttyeen Luxemburg and a country of a tax residerfichie
Company's shareholder should determine in whiclmirguhe capital gains from the sale of the Shahesild
be taxed. As a rule double tax treaties state ghah gains are subject to taxation in the countnere a
shareholder has its tax residency pursuant tocthattry domestic regulations.

Income from Capital Gains

In the event the Company's shareholder is a Ptdistresident, under the double tax treaty betwedari
and Luxemburg, capital gains from the sale of thar&s by the Polish shareholder would be taxahleion
the seller's resident state, which is Poland.

The capital gains would be calculated as a diffeedmetween the revenue from a sale of Company Shac:
the tax deductible costs. The tax deductible cestaild be the historical cost of a subscription for
or acquisition of the Company Shares. The capaalgwould be taxed in accordance with 19% tax rate

4.15 Taxation in Czech Republic

Set out below are the main Czech tax consequeikedg to apply to Czech investors who will hold sts of

the Company under Czech domestic law in force a@ndate of the Securities Note, and the Treaty on
prevention of double taxation and on avoidanceaaf évasion, concluded between the Czech and Slovak
Federal Republic and Grand Duchy of Luxembourg aardid 18, 1991, effective from December 30, 1992
and published in the Collection of Laws under N&/.1B93 Sbh. (the "Tax Tredly The tax regime described
below may be modified by subsequent laws or remguiat which should be followed by the investorshvitie

help of their usual advisor.

Please note that the information set out belownly @ summary of the applicable Czech tax reginachE
particular situation should be carefully analyzgdabtax advisor, especially regarding tax residesuog the
possible impact of citizenship.
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Individual investors who are Czech tax residenthm securities as private investment

Pursuant to Article 13 of the Tax Treaty capitaihgarealized by individuals on sale disposal of phaperty
(including common stock of Luxembourg companieg) generally taxable in the country of residencéhef
individuals.

In accordance with Section 10 of the Czech Act B86/1992 Sh., on income taxes, as amended (therfiac
Tax Act') , capital gains realized upon the disposal @usiges are subject to a personal income taxfidta
rate of 15 % unless the exemption under Sectioftdeoincome Tax Actgee beloywapplies. Taxable income
is computed as the difference between the reveanaee on disposal of securities and related casts (
principle, the costs of acquisition of the secas}i Tax is settled on an annual basis via an anaxaeturn,
which must generally be filed by March 31 of théecadar year following the year in which the incomid
be earned (this also being the deadline for payiegelevant income tax liability).

In the case of an individual investor who is a @z&ax resident who does not hold the securitielsuamess
property, any loss incurred on sale of the CommimtkSwill generally be tax non deductible -except &
situation when such loss is deducted against dtrable capital gains derived by the Individual dstor
from the sale of securities in the given tax period

Capital gain from disposal of the securities is;spant to the Section 4 para. 1 letter w) of theoine Tax
Act, exempt from Czech personal income tax provitted: (i) the period between acquisition and sghsat
sale of securities exceeds six (6) months; (iijratividual investor who is a Czech tax resident hasheld
more than 5% of the registered capital or votirgts in the issuer of the securities within theiqubiof 24
months prior to disposal; and (iii) the securities/e not been booked by the individual investobasiness
property at any point prior to the disposal.

If the condition under (ii) above is not met, areeption from the personal income tax is applicaisiby for
sales of securities realized after five years foilg their acquisition (Section 4 para. 1 letteofthe Income
Tax Act).

Special conditions apply to securities which hagerbbooked as business property of an individuedsitor
who is a Czech tax resident prior to disposal; imsdrom disposal of securities qualifying for argponal
income tax exemption do not need to be reportétizigch personal income tax returns.

4.15.1Czech tax resident shareholders that are legaliesti

Pursuant to Article 13 of the Tax Treaty, as a ganeule, capital gains realized upon the dispaxfal
securities will be included in the taxable inconfdegal entities, taxable at the ordinary corpotaterate of
the 19%.

A specific tax treatment would apply in the caseewhsecurities would qualify for the participation
exemption. Pursuant to Section 19 para. 1 lettrand Section 19 para. 3 of the Income Tax Actttsl
following conditions must be met in order to qualiér the participation exemption:

a) the capital gain must be realized by a parentpamy established or effectively managed in thecze
Republic;

b) the Czech parent company must have the legal @idra limited liability companyif Czech: spolénost

s ru‘enim omezenyma joint stock companyin Czech: akciova spafaos) or a co-operativeirf Czech:
druzstvg, in accordance with the Czech Act No. 513/1991 Sbmmercial Code, as amended;

c) the parent company must have held at least 1 #te registered capital of the company for aste
months;

d) the company must not be in the process of lafiod;

e) the company must be a resident of the Europeéont)

f) the company must have the legal form comparabkelimited liability company, a joint stock compeor a
co-operative, pursuant to the Czech Commercial Caaie

g) must be subject to an income tax, specifiedhéDirective No. 90/435/EEC, as amended by thediire
No. 2003/123/EC and Directive No. 2006/98/EC.

According to the above-mentioned provisions of theome Tax Act net gains realized upon disposal of
securities qualifying for participation exemptiore @xempt from corporate income tax.

Most Czech tax resident shareholders that are Egdles and subject to corporate tax and whdrasded as
accounting units within the meaning of Czech actiogriaws and subject to Czech accounting standards
businesses (e.g. most companies other than fidamsttutions) or to Czech accounting standards fo
financial institutions (e.g. banks, insurance conigs, etc.) who hold the securities for tradingl viie
required to revaluate the securities to fair vdtareaccounting purposes. Any resulting revaluatidfferences
will be accounted for as income or expense in ttoditpand loss account. Such income is generakwplée
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and the corresponding expense is generally taxaiistiel for Czech corporate income tax purposes igeal/
that the general conditions for tax deductibilitg anet.

4.15.2Withholding Tax
Whether received in the Czech Republic or abroaddehd payments (if any) made in respect of the
Common Stock received by Czech tax residents mesn@luded in the income taxable base. Dividends
received by the individual investor who is a Cz&hresident will be included in the general tagéaubject
to 15% personal income tax rate. Dividends recebye@zech tax resident shareholders that are giles
and subject to corporate tax will be included ie pecial tax base subject to 15% corporate indameate,
unless they qualify for the participation exemption
In accordance with Article 10 para. 2 of the Taeaty, dividend payments (if any) made on securitiea
Czech shareholder, whether an individual or a lesgdity, will generally be subject to a Luxembourg
withholding tax at the rate of 15%. However, as tBentral Securities Depositary is not a qualified
intermediary, the dividend payments will be subjaxtLuxembourg withholding tax at the Luxembourg
statutory rate. A Czech shareholder may seek appteprelief, if any, directly from the Luxemboutgx
authority with respect to amounts withheld at & greater than 15% of the dividend payments.
The Issuer takes responsibility for the deductibwithholding tax.

4.15.30ther Taxes and Duties
No Czech taxes of a documentary nature, such aktgx, stamp or registration tax or duty, arggtsde by
or on behalf of a holder of shares of securitiesdason only of the purchase, ownership or dispoisalich
securities.

5. CONDITIONS OF THE | SSUE OF NEW SHARES
5.1 Conditions, provisional schedule and conditiohsubscription
5.1.1 Conditions of the issue

5.1.1.1 Cancellation of the Preferential SubsaripfRights of Shareholders for the benefit of thbssuber
The New Shares will be issued by the Company repted by authorized representatives pursuant to the
decision of the Board of Directors dated 31 Aug@6ét.1 further to which the cancellation of the preftial
subscription right of the existing Shareholders ibesn approved.

5.1.1.2 Subscription undertakings
Orco Property Group S.A and Funds advised by Mofgtanley Real Estate Investing (“MSREI") have on 18
August 2011 entered into a framework agreementrdegg MSREI's investment in Orco Property Group
S.A. (the “Framework Agreement”). Orco Property GvdS.A and MSREI have agreed that Orco Property
Group S.A will issue 3 million New Shares in a i placement.

The subscriptions of the New Shares will be fullidpby MSREI through contributions of its stakegdrco
Germany S.A and Endurance Real Estate Fund. Foldptihne completion of the transaction, MSREI will
become the largest shareholder of Orco Property&A with app. 18.7%. Orco Property Group S.A wi
increase its stake in Orco Germany S.A to app.%87aBd in the two Sub-funds of Endurance Real Estate
Fund as follows, 14.8 % in the Residential Sub-fand 27 % in the Office | Sub-fund.

The Prospectus has been drawn up for the purposmpd&émenting this agreement and in particular, the
listing of the New Shares.

The Framework Agreement is conditional upon apdr@fathe Prospectus by the CSSF, obtaining of the
merger clearance by the German Kartellamt andridht of certain other conditions precedent punsda

the terms of the Framework Agreement.

It is expected that the New Shares will be issugdthe Company, allotted to, and subscribed on 22
September, 2011 by:

e MSREF V Turtle B.V ., incorporated under the laws of the Netherlanegistered with the Kamer
van Koophandel en Fabrieken voor Amsterdam under3da44758 and with registered office at
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Kabelweg 37, 1014 BA Amsterdam, the NetherlandsS{bscriber”) who undertakes to subscribe
for 2,000,000 New Shares according to a subscriggreement entered into by it and the Company
on 22 September (&Btibscription Agreement), and

e Jardenne Corporation S.ar.l, incorporated under the laws of Luxembourg, reget withthe
Registre de Commerce et des Sociéfdsuxembourgunder number B 109.028 and with registered
office at 64, Avenue de la Liberté, L-1930 Luxemizpya “Subscriber”) who undertakes to
subscribe for 1,000,000 New Shares accordingstabacription agreement entered into by it and the
Company on 22 September @ubscription Agreement).

The issuance of the New Shares will not be subiieany preferential subscription right of the exigt
holders of Shares (the&shareholders) which will be cancelled for the purpose of ttssulie (as described in
Section 4.6).

5.1.2 Amount of the Issue
3,000,000 New Shares will be issued in conneatiith the Issue, whose proceeds amouré &Y,000,000

5.1.3 Expected Issue Dates and procedures

31 August, 2011 Meetings of the Board of Dioes to approve the terms of the Issue.
22 September, 2011: Signing of the Subscriptigreement.
22 September, 2011 Issue Date.
Provisional calendar:
13 September, 2011: Approval of the Prospdojuthe CSSF.
14 September, 2011: Notification of certificate agfproval by the CSSF to the AMF, the CNB, the
PFSC and the HFSA.
September 2011: Admission to trading of the Néar8s.

5.1.4 Revocation of the Issue
Not applicable

5.1.5 Reduction of the amount of the Issue
The Subscribers will subscribe to the total amaafnthe Issue. The total amount of the Issue will be
reduced.
5.1.6 Minimum and/or maximum amount of subscription
Not applicable
5.1.7 Withdrawing period of subscription
Not applicable
5.1.8 Closing dates and payment and delivery carditof the New Shares

The subscription price of the New Shares will big pa full by the contribution of the 14,100,000esks

in Orco Germany S.A., a Luxembourg company registavith the Luxembourg trade and Companies
register under number B 46918, having its registeffice at 42, rue de la Vallée, L2661 Luxembourg
(the Orco Germany Share$ and the units in the Endurance Real Estate Farfonds commun de
placement —fonds d'investissement spéciatistablished in Luxembourg (being 1,500,000 units in
Office | Sub-Fund and 1,404,276 units in Residériab-Fund). According to a report drawn up by
HRT Révision S.A., with registered office at 23IWeuri, L-1526 Luxembourgéviseur d'entreprises
agréé dated 31 August 2011,nothing has come to thet@sliattention which could cause to believe
that the value of the contributions in kind doest morrespond at least to the issue price of
EUR 27,000,000 (par value and premium) of the 3@I® ordinary shares of ORCO PROPERTY
GROUP S.A. to be issued.

The settlement and delivery of the New Sharestalié place on the Issue Date.

5.1.9 Method of publication of the results of tfifeo
Not applicable.
5.1.10 Cancellation of Shareholders’ preferentiabscription rights in favour of the Subscribers
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In its decisions of 31 August, 2011, the Board afebtors has decided to approve the cancellatiothef
preferential subscription rights of ShareholderthtoNew Shares in favour of the Subscribers.

5.2 Distribution and allocation of New Shares

The New Shares will be privately placed. The Nevwar8h will be subscribed by the Subscribers in an
aggregate amount of € 27,000,000 in accordancetivithrelevant Subscription Agreement entered iritb w
the Company.

The Issuer has not undertaken any action that weeldnit an offer to the public (in the sense of the
Prospectus Directive) of the New Shares or possessi distribution of the Prospectus or any othfégring
material in any jurisdiction where action for tipairpose is required.

5.3 Issue Price

The Subscribers will subscribe to the New Shares fanit price of €9.

5.4 Placement and underwriting

The Subscribers has undertaken to subscribe tdelheShares as described under section 5.1.1.2.

Share Agent

CACEIS Corporate Trussociété anonyme company incorporated under the French law undetber RCS
Paris 439 430 976 with registered office at 1-8cplValhubert, 75013 Paris, (tH8hare Agent).

6. ADMISSION TO TRADING OF THE NEW SHARES

7. DILUTION

Application will be made for the New Shares to lgendted to trading on the regulated markets on twvhic
securities of the same class of securities arad@radmitted to trading, i.e.: Eurolist by EuronBstris S.A.
(“Eurolist by Euronext Paris”), the main market of Burza cennych pdpRraha, a.s. (thePfague Stock
Exchang€), on the main market of Gielda Papierow Wartasigich w Warszawie Spétka Akcyjna (the
“Warsaw Stock Exchang® and on the regulated market of the Budapestltizsde (theBudapest Stock
Exchang€), which are regulated markets pursuant to Dixec2004/39/EC.

The New Shares shall be listed under ISIN code: 122624777 .

The table below summarizes the consequence ofghue ffor a Shareholder owning 1% of the share alagfit
the Company prior to the Issue:

Shareholder’s stake
Before the Issue 1.00%
After the Issue 0.824%

The table below summarizes the effect of the Issnehe Share of the equity capital (according te th
consolidated financial statements of the Compangfedl December 2010) for a Shareholder owning one
Share in the Company prior to the Issue:

Share of equity capital
Before the Issue EUR 4.10
After the Issue EUR 4.10
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ORCO PROPERTY GROUP S.A.
Issuer, société anonyme

42 rue de la Vallée, L-2661 Luxembourg

CACEIS Corporate Trust
Share Agent
1-3, place Valhubert, 75013 Paris, France

HRT Révision S.A.
External auditor to the Company
23 Val Fleuri, L-1526 Luxembourg

Deloitte S.A.

External auditor to the Company
560 Rue de Neudorf, L-2220 Luxembourg
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