) Neinor

Deutsche Trustee Company Limited
Winchester House

1 Great Winchester Street

London EC2N 2DB (United Kingdom)

Attn: Trust & Agency Services

Madrid, April 22, 2022
Dear Sir or Madam,

Re: Notice — Section 4.03 (“Reports”) of the Indenture dated as of April 29, 2021

Reference is made to the indenture dated as of April 29, 2021 by and among Neinor Homes, S.A.
(the “Issuer”), certain subsidiaries of the Issuer from time to time parties thereto, Deutsche Trustee
Company Limited as Trustee, Deutsche Bank AG, London Branch as Security Agent and as Paying Agent
and Deutsche Bank Luxembourg S.A. as Transfer Agent and Registrar (the “Indenture”). All capitalized

terms used herein but not otherwise defined have the meaning given to them in the Indenture.

Pursuant to paragraph (3) of clause (a) in section 4.03 (“Reports”) of the Indenture, the Issuer
hereby informs you that on April 20, 2022 the merger by absorption of 62 companies (as absorbed
companies) wholly owned, directly or indirectly, by the Issuer into Neinor Peninsula, S.L.U. (as surviving
company) has occurred and become effective pursuant to the relevant notarial deed registered with the
Commercial Registry of Madrid (the “Merger”) on such date. We hereby provide you, together with this
notice, with a translation for information purposes only of the joint plan for the Merger (the “Joint Merger
Plan”) which contains a description of the Merger. None of the absorbed companies is a Guarantor under

the Indenture.

As a result of the Merger, Neinor Peninsula, S.L.U., as surviving company, assumes all the
obligations of the 62 absorbed companies, which have been dissolved without liquidation and have
transferred en bloc all their respective assets and liabilities to Neinor Peninsula, S.L.U. by way of universal

succession.

As referred to in the Joint Merger Plan, the Merger is the result of a process of rationalisation of
the corporate structure of the Issuer’s group following the merger with Quabit Inmobiliaria, S.A., which

became effective on May 24, 2021.



S Neinor

Yours faithfully,
NEINOR HOMES, S.A.
By

Mr. Borja Garcia-Egocheaga Vergara
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JOINT PLAN FOR THE MERGER BY ABSORPTION

10.

11.

12.

13.

14.

15.

16.

BY AND BETWEEN

1. NEINOR PENINSULA, S.L.U.

(as the Absorbing Company)

and

Residencial Nuevo 17. Quabit Quality Homes 33. Quabit Corredor Henares, 49. Quabit Las Lomas de
Levante, S.L.U. Guadalix, S.L.U. S.L.U. Flamenco, S.L.U.

. . 50. Quabit Menorca
Quabit Casares, S.L.U. 18. Quablt Quality Homes 34. Quabit Moncloa, S.L.U. Desarrollos Inmobiliarios,

San Lamberto, S.L.U. S.LU

Bulwin Investments, . . 51. Quabit Freehold
SALU. 19. Quabit SUP-R6, S.L.U. 35. Quabit Hortaleza, S.L.U. Properties, S.L.U.
Grupo Mediterraneo - 36. Global Quabit Canaveral 52. Quabit Freehold
Costa Blanca, S.L.U. 20. Quabit Finance, S.A.U. Malaga Fase 1, S.L.U. Properties Levante, S.L.U.
Quabit Quality Homes, 21. Quabit Finance Assets, 37. Global Quabit Cafaveral 53. Quabit Freehold
S.L.U. S.L.U. Malaga Centauro, S.L.U. Properties Sur, S.L.U.

. . . 38. Global Quabit Cafaveral 54. Quabit Freehold
Quabit Premier, S.L.U. 22. Quabit Gregal, S.L.U. Tercera Fase, S.L.U. Properties Centro, S.L.U.

. . . . 39. Global Quabit Cafaveral 55. Quabit Freehold
Quabit Sant Feliu, S.L.U.  23. Quabit Poniente, S.L.U. Fase Cuatro, S.L.U. Properties Madrid, S.L.U.
El Balcon de las Caiias, . 40. Global Quabit Malaga, 56. Quabit Freehold
S.LU. 24. Quabit Siroco, S.L.U. S.LU. Properties Valencia, S.L.U.
Quabit Torrejon VP Fase . . 57. Quabit Freehold
1,S.LU. 25. Quabit Terral, S.L.U. 41. Global Quabit Norte, S.L.U. Properties Este, S.L.U.
Quabit Torrejon VP Fase 26. Quabit Mistral, S.L.U. 42. Global Quabit Azuqueca, 58. Quabit El Vado, S.L.U.
2,S.L.U. S.L.U.

Quabit Torrejon VP Fase 27. Quabit Cierzo, S.L.U. 43. Quabit Almanzor, S.L.U. 59. Panglao Investments,
3,S.L.U. S.L.U.
Quabit Pefiuela VL Fase 28. Quabit Tramontana, 44. Quabit Teide, S.L.U. 60. Quabit Veleta, S.L.U.
1,S.L.U. S.L.U.
Quabit Peiiuela VL Fase . o 61. Quabit Puerta de
2 S.LU. 29. Quabit Aneto, S.L.U. 45. Quabit Pefalara, S.L.U. Vistahermosa, S.L.U.
Quabit Peiiuela VL Fase . 46. Global Quabit Desarrollos
3,S.LU. 30. Global Quabit, S.L.U. Inmobiliarios, S.L. 62. B2R Proptech, S.L.U.
Quabit Remate las . . . 63. Style Living Gestion,
Caiias, S.L.U. 31. Quabit Alcarria, S.L.U. 47. Quabit Alovera, S.L.U. S.LU.

32. Quabit Distrito Centro

S.L.U.

" 48.

Meltonever Project, S.L.U.

(as the Absorbed Companies)

In Madrid, on 23 February 2022
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1. INTRODUCTION

For the purposes of articles 30, 31, 49 and other relevant articles of Law 3/2009, of 3 April, on structural
changes to companies (the “LME”), the undersigned, as sole director of Neinor Peninsula, S.L.
Unipersonal (‘Peninsula” or the “Absorbing Company”) and the companies listed in section 4.2 below
(the “Absorbed Companies” and, together with the Absorbing Company, the “Participating Entities”),
draft and subscribe this joint merger plan (“Joint Merger Plan” and the “Merger”), which will be submitted
for approval to the shareholders of the Participating Entities in accordance with articles 40 and 42 of the
LME.

2. RATIONALE FOR THE MERGER

On 24 May 2021, the deed of merger by absorption of Quabit Inmobiliaria, S.A. (“Quabit”) into Neinor
Homes, S.A. (“Neinor”) was registered with the Commercial Registry of Bizkaia. Since then, Neinor has
held, directly or indirectly, the entire share capital of the Participating Entities, in accordance with the
organisation chart attached hereto as Annex |.

The corporate structure shown in the aforementioned schedule, which has been inherited by the Neinor
group as a result of the absorption of Quabit, is based on the incorporation of virtually one company for
each real estate development project carried out by the Quabit Group (“Quabit’s Structure”). Quabit's
Structure, however, departs from the Neinor group's organisational strategy, which is based on corporate
segmentation not by real estate development projects but by type of activity or geographical area of
development. Hence, the property development activity is carried out by a small number of companies
belonging to the group headed by Neinor, each of which groups together multiple real estate development
projects throughout Spain (“Neinor’s Structure”).

As a result of this structural divergence, the Neinor group's strategy and the evolution of its businesses
justify simplifying and streamlining its corporate structure, particularly in view of its size and complexity
following the absorption of Quabit, the parent company of a considerable number of subsidiaries that
make up the inherited Quabit's Structure.

As indicated in section 12.1 of the joint merger plan of Quabit and Neinor, Neinor has made progress in
the analysis of possible overlaps and duplications, as well as economies of scale and synergies arising
from the merger by absorption of Quabit. In this regard, the Merger that is the subject of this Joint Merger
Plan is the result of a process of rationalisation of the corporate structure of the Neinor group following
the merger with Quabit, which is strictly the result of the aforementioned analysis of overlaps and
duplications. As indicated above, the absorption of the Absorbed Companies contributes to the
achievement of this objective, insofar as it would simplify their management, facilitate the efficient
allocation of resources and reduce the administrative costs associated with the existence of the
companies, whose activity could be carried out in a grouped manner in any of the development companies
belonging to Neinor’s Structure.

Indeed, the unification of the assets and activities of the Participating Entities in a single commercial entity
would entail economic, organisational and operational synergies that would make it possible to reduce
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management costs and avoid a redundancy of functions. In particular, it would make it possible, inter alia,
to (i) simplify review, management and control processes; (ii) improve transparency and speed up
decision-making; (iii) reduce administrative burdens; (iv) eliminate duplication in the financial, accounting,
tax and commercial areas, as well as streamline internal and third-party reporting obligations; and, in
general, (iv) rationalise organisational structures and resources. In short, the Merger aims to remove any
unnecessary redundancies which, in management terms, would result from maintaining the companies
with independent legal personalities.

In view of the foregoing, it has been considered that Neinor's Structure is more efficient, so that it is
deemed necessary to integrate Quabit's Structure into it, assuming that (i) the Merger is the ideal
alternative for achieving the aforementioned objectives; and (ii) the ideal company in which to integrate
the assets of the absorbed companies is Peninsula, as it is the Neinor group company that is currently
engaged in the real estate development business throughout Spain, so that it will act as the Absorbing
Company.

All of the above makes it advisable, therefore, to dissolve the Absorbed Companies without liquidation
and the simultaneous transfer en bloc of all their assets and liabilities to Peninsula by way of universal
succession.

3. STRUCTURE OF THE TRANSACTION

The legal structure chosen for carrying out the integration of the businesses of Peninsula and the
Absorbed Companies is the Merger, in accordance with articles 22 et seq. of the LME. Specifically, the
planned Merger will be carried out through the absorption of the Absorbed Companies by Peninsula, with
the dissolution without liquidation of the former and the transfer en bloc of all their assets and liabilities to
the latter, which will acquire, by way of universal succession, all the rights and obligations of the Absorbed
Companies.

Consequently, as from the date on which the Merger becomes effective, Peninsula shall occupy the legal
position of the Absorbed Companies, remaining as the only entity entitled to the full, free and unlimited
disposal of any assets and rights, of which it shall enter into possession and may recover, claim and, in
the case of credits, demand and collect them from any persons and entities. This subrogation in all types
of rights and obligations shall be considered effective in any area, judicial or extrajudicial, and for all
purposes with respect to third parties by legal imperative, unless otherwise provided by law.

As mentioned above, the Participating Entities are companies wholly owned, directly or indirectly, by the
same shareholder, i.e. Neinor. Consequently, the Merger will be subject to the simplified scheme provided
for in article 49 of the LME by reference to article 52.1 of the LME. Consequently:

(i) the Joint Merger Plan need not contain the 2nd, 6t 9t and 10t items of article 31 of the LME
relating to: (a) the exchange rate and the exchange procedure; (b) the date as from which holders
of the new shares will be entitled to enjoy the profits of the Company and any particular features
relating to this right; (c) the information on the valuation of the assets and liabilities of each
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Absorbed Company to be transferred to Peninsula; and (d) the dates of the accounts of the
Participating Entities used to establish the conditions under which the Merger takes place;

(ii) the reports of directors (whether of Peninsula or of the Absorbed Companies) or of independent
experts on the Joint Merger Plan shall not be required; and

(iii) it is not necessary to increase the share capital of Peninsula as a result of the Merger.

Furthermore, to the extent that the Participating Entities, with the exception of Global Quabit Desarrollos
Inmobiliarios, S.L., are sole shareholder companies and given that the Merger is expected to be approved
by the sole shareholder of each of them (which is equivalent, for the purposes of the Merger resolution,
to the Merger resolution being adopted at a universal general meeting and unanimously) and, in the case
of Global Quabit Desarrollos Inmobiliarios, S.L., in a universal meeting and unanimously adopted by its
shareholders, the Merger shall be carried out pursuant to the provisions of article 42 of the LME.
Accordingly, it will not be necessary to publish or file the documents required by law prior to the approval
of the relevant resolution on the Merger by the shareholders of the Participating Entities.

Global Quabit Desarrollos Inmobiliarios, S.L. is the only Participating Entity that is not a sole shareholder
company. Its shareholders are Neinor, i.e. the sole shareholder of the Absorbing Company, and Global
Quabit, S.L.U., which is an Absorbed Company whose sole shareholder is also Neinor.

Notwithstanding the above, the information referred to in article 39.1 of the LME shall be made available
to the representatives of the workers of the Participating Entities, or in the absence of such
representatives, to their respective employees, at the registered office of each of them, as none of them
has a corporate website, in order to guarantee their right to information on the Merger in accordance with
the provisions of article 42.2 of the LME.

4, IDENTIFICATION OF THE ENTITIES PARTICIPATING IN THE MERGER
4.1 ABSORBING COMPANY

1. Neinor Peninsula, S.L. Unipersonal is a Spanish limited liability company with registered office at
Paseo de la Castellana 20, 5% planta, 28046 Madrid (Spain), with tax identification number
B95788634 and registered with the Commercial Registry of Madrid under volume 40098, sheet
125, page M-712404.

The share capital of Peninsula amounts to 558,421,512 euros and is composed of 558,421,512
shares, each with a par value of 1 euro, fully subscribed and paid up, and with identical economic
and voting rights.

4.2 ABSORBED COMPANIES

2. Residencial Nuevo Levante, S.L. Unipersonal is a Spanish limited liability company with
registered office at Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax
identification number B-97625008 and registered with the Commercial Registry of Madrid under
volume 33124, sheet 106, page M-596141.
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The share capital of Residencial Nuevo Levante, S.L. Unipersonal amounts to 6,000.00 euros
and is composed of 600 shares, each with a par value of 10.00 euros, fully subscribed and paid
up, and with identical economic and voting rights.

Quabit Casares, S.L. Unipersonal is a Spanish limited liability company with registered office at
Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax identification number B-
87586004 and registered with the Commercial Registry of Madrid under volume 34834, sheet
100, page M-626506.

The share capital of El Balcon de las Cafias, S.L. Unipersonal amounts to 4,420,290.00 euros
and is composed of 442,029 shares, each with a par value of 10.00 euros, fully subscribed and
paid up, and with identical economic and voting rights.

Bulwin Invetments, S.A. Unipersonal is a Spanish public liability company with registered office
at Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax identification number A-
87094025 and registered with the Commercial Registry of Madrid under volume 32583, sheet
123, page M-586440.

The share capital of Bulwin Investments, S.A. Unipersonal amounts to 60,000.00 euros and is
composed of 6,000 shares, each with a par value of 10.00 euros, fully subscribed and paid up,
and with identical economic and voting rights.

Grupo Mediterraneo Costa Blanca, S.L. Unipersonal is a Spanish limited liability company with
registered office at Paseo de la Castellana 20, 6% planta, 28046 Madrid (Spain), with tax
identification number B-97684146 and registered with the Commercial Registry of Madrid under
volume 32426, sheet 57, page M-583675.

The share capital of Grupo Mediterraneo Costa Blanca, S.L. Unipersonal amounts to 660,000.00
euros and is composed of 660 shares, each with a par value of 1,000.00 euros, fully subscribed
and paid up, and with identical economic and voting rights.

Quabit Quality Homes, S.L. Unipersonal is a Spanish limited liability company with registered
office at Paseo de la Castellana 20, 6 planta, 28046 Madrid (Spain), with tax identification
number B-87426748 and registered with the Commercial Registry of Madrid under volume 34087,
sheet 90, page M-613233.

The share capital of Quabit Quality Homes, S.L. Unipersonal amounts to 21,623,098.68 euros
and is composed of 2,162,309,868 shares, each with a par value of 0.01 euro, fully subscribed
and paid up, and with identical economic and voting rights.

Quabit Premier, S.L. Unipersonal is a Spanish limited liability company with registered office at
Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax identification number B-
87483657 and registered with the Commercial Registry of Madrid under volume 34267, sheet
190, page M-616475.
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The share capital of Quabit Premier, S.L. Unipersonal amounts to 2,891,890.00 euros and is
composed of 289,189 shares, each with a par value of 10.00 euros, fully subscribed and paid up,
and with identical economic and voting rights.

Quabit Sant Feliu, S.L. Unipersonal is a Spanish limited liability company with registered office at
Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax identification number B-
87586012 and registered with the Commercial Registry of Madrid under volume 34826, sheet
130, page M-626382.

The share capital of Quabit Sant Feliu, S.L. Unipersonal amounts to 6,853,000.00 euros and is
composed of 685,300 shares, each with a par value of 10.00 euros, fully subscribed and paid up,
and with identical economic and voting rights.

El Balcon de las Cafias, S.L. Unipersonal is a Spanish limited liability company with registered
office at Paseo de la Castellana 20, 6 planta, 28046 Madrid (Spain), with tax identification
number B-84627546 and registered with the Commercial Registry of Madrid under volume 22167,
sheet 114, page M-395538.

The share capital of El Balcon de las Canas, S.L. Unipersonal amounts to 478,884.00 euros and
is composed of 478,884 shares, each with a par value of 1.00 euro, fully subscribed and paid up,
and with identical economic and voting rights.

Quabit Torrejon VP Fase 1, S.L. Unipersonal is a Spanish limited liability company with registered
office at Paseo de la Castellana 20, 6 planta, 28046 Madrid (Spain), with tax identification
number B-87876033 and registered with the Commercial Registry of Madrid under volume 36233,
sheet 1, page M-651061.

The share capital of Quabit Torrejon VP Fase 1, S.L. Unipersonal amounts to 619,985.00 euros
and is composed of 619,985 shares, each with a par value of 1.00 euro, fully subscribed and paid
up, and with identical economic and voting rights.

Quabit Torrejon VP Fase 2, S.L. Unipersonal is a Spanish limited liability company with registered
office at Paseo de la Castellana 20, 6 planta, 28046 Madrid (Spain), with tax identification
number B-87876041 and registered with the Commercial Registry of Madrid under volume 36224,
sheet 12, page M-650926.

The share capital of Quabit Torrejon VP Fase 2, S.L. Unipersonal amounts to 526,536.00 euros
and is composed of 526,536 shares, each with a par value of 1.00 euro, fully subscribed and paid
up, and with identical economic and voting rights.

Quabit Torrejon VP Fase 3, S.L. Unipersonal is a Spanish limited liability company with registered
office at Paseo de la Castellana 20, 6 planta, 28046 Madrid (Spain), with tax identification
number B-87876058 and registered with the Commercial Registry of Madrid under volume 36233,
sheet 15, page M-651062.
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The share capital of Quabit Torrejon VP Fase 3, S.L. Unipersonal amounts to 187,761.00 euros
and is composed of 187,761 shares, each with a par value of 1.00 euro, fully subscribed and paid
up, and with identical economic and voting rights.

Quabit Pefiuela VL Fase 1, S.L. Unipersonal is a Spanish limited liability company with registered
office at Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax identification
number B-87875969 and registered with the Commercial Registry of Madrid under volume 36175,
sheet 106, page M-650087.

The share capital of Quabit Pefiuela VL Fase 1, S.L. Unipersonal amounts to 218,983.00 euros
and is composed of 218,983 shares, each with a par value of 1.00 euro, fully subscribed and paid
up, and with identical economic and voting rights.

Quabit Pefiuela VL Fase 2, S.L. Unipersonal is a Spanish limited liability company with registered
office at Paseo de la Castellana 20, 6 planta, 28046 Madrid (Spain), with tax identification
number B-87875886 and registered with the Commercial Registry of Madrid under volume 36224,
sheet 1, page M-650925.

The share capital of Quabit Pefiuela VL Fase 2, S.L. Unipersonal amounts to 425,950.00 euros
and is composed of 425,950 shares, each with a par value of 1.00 euro, fully subscribed and paid
up, and with identical economic and voting rights.

Quabit Pefiuela VL Fase 3, S.L. Unipersonal is a Spanish limited liability company with registered
office at Paseo de la Castellana 20, 6 planta, 28046 Madrid (Spain), with tax identification
number B-87876025 and registered with the Commercial Registry of Madrid under volume 36127,
sheet 164, page M-649132.

The share capital of Quabit Pefiuela VL Fase 3, S.L. Unipersonal amounts to 1,063,164.00 euros
and is composed of 1,063,164 shares, each with a par value of 1.00 euro, fully subscribed and
paid up, and with identical economic and voting rights.

Quabit Remate las Cafias, S.L. Unipersonal is a Spanish limited liability company with registered
office at Paseo de la Castellana 20, 6 planta, 28046 Madrid (Spain), with tax identification
number B-87875944 and registered with the Commercial Registry of Madrid under volume 36127,
sheet 173, page M-649133.

The share capital of Quabit Remate las Cafas, S.L. Unipersonal amounts to 1,009,717.00 euros
and is composed of 1,009,717 shares, each with a par value of 1.00 euro, fully subscribed and
paid up, and with identical economic and voting rights.

Quabit Quality Homes Guadalix, S.L. Unipersonal is a Spanish limited liability company with
registered office at Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax
identification number B-87875993 and registered with the Commercial Registry of Madrid under
volume 36175, sheet 116, page M-650088.
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The share capital of Quabit Quality Homes Guadalix, S.L. Unipersonal amounts to 1,353,802.00
euros and is composed of 1,353,802 shares, each with a par value of 1.00 euro, fully subscribed
and paid up, and with identical economic and voting rights.

Quabit Quality Homes San Lamberto, S.L. Unipersonal is a Spanish limited liability company with
registered office at Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax
identification number B-87918090 and registered with the Commercial Registry of Madrid under
volume 36416, sheet 11, page M-654225.

The share capital of Quabit Quality Homes San Lamberto, S.L. Unipersonal amounts to
301,995.00 euros and is composed of 301,995 shares, each with a par value of 1.00 euro, fully
subscribed and paid up, and with identical economic and voting rights.

Quabit SUP-R6, S.L. Unipersonal is a Spanish limited liability company with registered office at
Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax identification number B-
87918082 and registered with the Commercial Registry of Madrid under volume 36416, sheet 1,
page M-654224.

The share capital of Quabit SUP-R6, S.L. Unipersonal amounts to 1,036,748.00 euros and is
composed of 1,036,748 shares, each with a par value of 1.00 euro, fully subscribed and paid up,
and with identical economic and voting rights.

Quabit Finance, S.A. Unipersonal is a Spanish public liability company with registered office at
Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax identification number A-
87564126 and registered with the Commercial Registry of Madrid under volume 34768, sheet 93,
page M-625360.

The share capital of Quabit Finance, S.A. Unipersonal amounts to 60,000.00 euros and is
composed of 60,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up,
and with identical economic and voting rights.

Quabit Finance Assets, S.L. Unipersonal is a Spanish limited liability company with registered
office at Paseo de la Castellana 20, 6 planta, 28046 Madrid (Spain), with tax identification
number B-88258686 and registered with the Commercial Registry of Madrid under volume 38516,
sheet 80, page M-685011.

The share capital of Quabit Finance Assets, S.L. Unipersonal amounts to 253,000.00 euros and
is composed of 253,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up,
and with identical economic and voting rights.

Quabit Gregal, S.L. Unipersonal is a Spanish limited liability company with registered office at
Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax identification number B-
88397609 and registered with the Commercial Registry of Madrid under volume 39199, sheet 70,
page M-696338.
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The share capital of Quabit Gregal, S.L. Unipersonal amounts to 140,500.00 euros and is
composed of 140,500 shares, each with a par value of 1.00 euro, fully subscribed and paid up,
and with identical economic and voting rights.

Quabit Poniente, S.L. Unipersonal is a Spanish limited liability company with registered office at
Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax identification number B-
88397583 and registered with the Commercial Registry of Madrid under volume 38867, sheet
209, page M-690879.

The share capital of Quabit Poniente, S.L. Unipersonal amounts to 228,000.00 euros and is
composed of 228,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up,
and with identical economic and voting rights.

Quabit Siroco, S.L. Unipersonal is a Spanish limited liability company with registered office at
Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax identification number B-
88397567 and registered with the Commercial Registry of Madrid under volume 39199, sheet 54,
page M-696337.

The share capital of Quabit Siroco, S.L. Unipersonal amounts to 590,500.00 euros and is
composed of 590,500 shares, each with a par value of 1.00 euro, fully subscribed and paid up,
and with identical economic and voting rights.

Quabit Terral, S.L. Unipersonal is a Spanish limited liability company with registered office at
Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax identification number B-
88397575 and registered with the Commercial Registry of Madrid under volume 39114, sheet 93,
page M-694975.

The share capital of Quabit Terral, S.L. Unipersonal amounts to 3,000.00 euros and is composed
of 3,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up, and with
identical economic and voting rights.

Quabit Mistral, S.L. Unipersonal is a Spanish limited liability company with registered office at
Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax identification number B-
88397591 and registered with the Commercial Registry of Madrid under volume 39199, sheet 80,
page M-696339.

The share capital of Quabit Mistral, S.L. Unipersonal amounts to 368,000.00 euros and is
composed of 368,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up,
and with identical economic and voting rights.

Quabit Cierzo, S.L. Unipersonal is a Spanish limited liability company with registered office at
Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax identification number B-
88397559 and registered with the Commercial Registry of Madrid under volume 39114, sheet 81,
page M-694974.
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The share capital of Quabit Mistral, S.L. Unipersonal amounts to 3,000.00 euros and is composed
of 3,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up, and with
identical economic and voting rights.

Quabit Tramontana, S.L. Unipersonal is a Spanish limited liability company with registered office
at Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax identification number B-
88397542 and registered with the Commercial Registry of Madrid under volume 39114, sheet
105, page M-694976.

The share capital of Quabit Tramontana, S.L. Unipersonal amounts to 3,000.00 euros and is
composed of 3,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up, and
with identical economic and voting rights.

Quabit Aneto, S.L. Unipersonal is a Spanish limited liability company with registered office at
Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax identification number B-
88037098 and registered with the Commercial Registry of Madrid under volume 37315, sheet
140, page M-665432.

The share capital of Quabit Aneto, S.L. Unipersonal amounts to 430,000.00 euros and is
composed of 430,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up,
and with identical economic and voting rights.

Global Quabit, S.L. Unipersonal is a Spanish limited liability company with registered office at
Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax identification number B-
87652699 and registered with the Commercial Registry of Madrid under volume 35177, sheet
190, page M-632578.

The share capital of Global Quabit, S.L. Unipersonal amounts to 13,473,820.00 euros and is
composed of 13,473,820 shares, each with a par value of 1.00 euro, fully subscribed and paid
up, and with identical economic and voting rights.

Quabit Alcarria, S.L. Unipersonal is a Spanish limited liability company with registered office at
Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax identification number B-
87810040 and registered with the Commercial Registry of Madrid under volume 35926, sheet 21,
page M-645506.

The share capital of Quabit Alcarria, S.L. Unipersonal amounts to 1,030,000.00 euros and is
composed of 1,030,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up,
and with identical economic and voting rights.

Quabit Distrito Centro, S.L. Unipersonal is a Spanish limited liability company with registered
office at Paseo de la Castellana 20, 6 planta, 28046 Madrid (Spain), with tax identification
number B-87810057 and registered with the Commercial Registry of Madrid under volume 35875,
sheet 63, page M-644583.
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The share capital of Quabit Distrito Centro, S.L. Unipersonal amounts to 3,030,000.00 euros and
is composed of 3,030,000 shares, each with a par value of 1.00 euro, fully subscribed and paid
up, and with identical economic and voting rights.

Quabit Corredor Henares, S.L. Unipersonal is a Spanish limited liability company with registered
office at Paseo de la Castellana 20, 6 planta, 28046 Madrid (Spain), with tax identification
number B-87809000 and registered with the Commercial Registry of Madrid under volume 35900,
sheet 151, page M-6450009.

The share capital of Quabit Corredor Henares, S.L. Unipersonal amounts to 2,358,750.00 euros
and is composed of 2,358,750 shares, each with a par value of 1.00 euro, fully subscribed and
paid up, and with identical economic and voting rights.

Quabit Moncloa, S.L. Unipersonal is a Spanish limited liability company with registered office at
Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax identification number B-
87820502 and registered with the Commercial Registry of Madrid under volume 35937, sheet 81,
page M-645688.

The share capital of Quabit Moncloa, S.L. Unipersonal amounts to 80,000.00 euros and is
composed of 80,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up,
and with identical economic and voting rights.

Quabit Hortaleza, S.L. Unipersonal is a Spanish limited liability company with registered office at
Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax identification number B-
87820486 and registered with the Commercial Registry of Madrid under volume 35918, sheet 1,
page M-645350.

The share capital of Quabit Hortaleza, S.L. Unipersonal amounts to 1,678,656.00 euros and is
composed of 1,678,656 shares, each with a par value of 1.00 euro, fully subscribed and paid up,
and with identical economic and voting rights.

Global Quabit Cafaveral Méalaga Fase 1, S.L. Unipersonal is a Spanish limited liability company
with registered office at Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax
identification number B-87957734 and registered with the Commercial Registry of Madrid under
volume 36508, sheet 134, page M-65579%4.

The share capital of Global Quabit Cafiaveral Malaga Fase 1, S.L. Unipersonal amounts to
210,465.00 euros and is composed of 210,465 shares, each with a par value of 1.00 euro, fully
subscribed and paid up, and with identical economic and voting rights.

Global Quabit Cafiaveral Malaga Centauro, S.L. Unipersonal is a Spanish limited liability
company with registered office at Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain),
with tax identification number B-87957726 and registered with the Commercial Registry of Madrid
under volume 36691, sheet 71, page M-657744.
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The share capital of Global Quabit Cafiaveral Malaga Centauro, S.L. Unipersonal amounts to
204,675.00 euros and is composed of 204,675 shares, each with a par value of 1.00 euro, fully
subscribed and paid up, and with identical economic and voting rights.

Global Quabit Cafiaveral Tercera Fase, S.L. Unipersonal is a Spanish limited liability company
with registered office at Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax
identification number B-87957718 and registered with the Commercial Registry of Madrid under
volume 36753, sheet 90, page M-658529.

The share capital of Global Quabit Cafaveral Tercera Fase, S.L. Unipersonal amounts to
88,748.00 euros and is composed of 88,748 shares, each with a par value of 1.00 euro, fully
subscribed and paid up, and with identical economic and voting rights.

Global Quabit Cafiaveral Fase Cuatro, S.L. Unipersonal is a Spanish limited liability company
with registered office at Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax
identification number B-87957700 and registered with the Commercial Registry of Madrid under
volume 36703, sheet 37, page M-657898.

The share capital of Global Quabit Cafaveral Fase Cuatro, S.L. Unipersonal amounts to
26,783.00 euros and is composed of 26,783 shares, each with a par value of 1.00 euro, fully
subscribed and paid up, and with identical economic and voting rights.

Global Quabit Malaga, S.L. Unipersonal is a Spanish limited liability company with registered
office at Paseo de la Castellana 20, 6 planta, 28046 Madrid (Spain), with tax identification
number B-87957692 and registered with the Commercial Registry of Madrid under volume 36531,
sheet 128, page M-656153.

The share capital of Global Quabit Malaga, S.L. Unipersonal amounts to 144,375.00 euros and
is composed of 144,375 shares, each with a par value of 1.00 euro, fully subscribed and paid up,
and with identical economic and voting rights.

Global Quabit Norte, S.L. Unipersonal is a Spanish limited liability company with registered office
at Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax identification number B-
87957676 and registered with the Commercial Registry of Madrid under volume 36706, sheet 42,
page M-657958.

The share capital of Global Quabit Norte, S.L. Unipersonal amounts to 498,000.00 euros and is
composed of 498,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up,
and with identical economic and voting rights.

Global Quabit Azuqueca, S.L. Unipersonal is a Spanish limited liability company with registered
office at Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax identification
number B-87957742 and registered with the Commercial Registry of Madrid under volume 36605,
sheet 161, page M-656916.

12125



43.

44,

45,

46.

47.

This document is a translation of an original text in Spanish. In case of any
discrepancy between both texts, the Spanish version will prevail.

The share capital of Global Quabit Azuqueca, S.L. Unipersonal amounts to 663,000.00 euros and
is composed of 663,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up,
and with identical economic and voting rights.

Quabit Aimanzor, S.L. Unipersonal is a Spanish limited liability company with registered office at
Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax identification number B-
88037080 and registered with the Commercial Registry of Madrid under volume 37236, sheet 50,
page M-664155.

The share capital of Quabit Aimanzor, S.L. Unipersonal amounts to 123,000.00 euros and is
composed of 123,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up,
and with identical economic and voting rights.

Global Teide, S.L. Unipersonal is a Spanish limited liability company with registered office at
Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax identification number B-
88037056 and registered with the Commercial Registry of Madrid under volume 37258, sheet
166, page M-664485.

The share capital of Quabit Teide, S.L. Unipersonal amounts to 108,000.00 euros and is
composed of 108,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up,
and with identical economic and voting rights.

Quabit Pefialara, S.L. Unipersonal is a Spanish limited liability company with registered office at
Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax identification number B-
88037064 and registered with the Commercial Registry of Madrid under volume 37386, sheet 1,
page M-666564.

The share capital of Quabit Pefialara, S.L. Unipersonal amounts to 284,253.00 euros and is
composed of 284,253 shares, each with a par value of 1.00 euro, fully subscribed and paid up,
and with identical economic and voting rights.

Global Quabit Desarrollos Inmobiliarios, S.L, Unipersonal is a Spanish limited liability company
with registered office at Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax
identification number B-87949343 and registered with the Commercial Registry of Madrid under
volume 36513, sheet 144, page M-655856.

The share capital of Global Quabit Desarrollos Inmobiliarios, S.L Unipersonal amounts to
9,823,573.00 euros and is composed of 9,823,573 shares, each with a par value of 1.00 euro,
fully subscribed and paid up, and with identical economic and voting rights.

Quabit Alovera, S.L. Unipersonal is a Spanish limited liability company with registered office at
Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax identification number B-
87956983 and registered with the Commercial Registry of Madrid under volume 36670, sheet 46,
page M-657475.
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The share capital of Quabit Alovera, S.L. Unipersonal amounts to 5,211,367.00 euros and is
composed of 5,211,367 shares, each with a par value of 1.00 euro, fully subscribed and paid up,
and with identical economic and voting rights.

Meltonever Project, S.L. Unipersonal is a Spanish limited liability company with registered office
at Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax identification number B-
01933548 and registered with the Commercial Registry of Madrid under volume 40912, sheet 72,
page M-725735.

The share capital of Meltonever Project, S.L. Unipersonal amounts to 3,010.00 euros and is
composed of 3,010 shares, each with a par value of 1.00 euro, fully subscribed and paid up, and
with identical economic and voting rights.

Quabit Las Lomas de Flamenco, S.L. Unipersonal is a Spanish limited liability company with
registered office at Paseo de la Castellana 20, 6% planta, 28046 Madrid (Spain), with tax
identification number B-87956991 and registered with the Commercial Registry of Madrid under
volume 36735, sheet 130, page M-658279.

The share capital of Quabit Las Lomas de Flamenco, S.L. Unipersonal amounts to 1,784,250.00
euros and is composed of 1,784,250 shares, each with a par value of 1.00 euro, fully subscribed
and paid up, and with identical economic and voting rights.

Quabit Menorca Desarrollos Inmobiliarios, S.L. Unipersonal is a Spanish limited liability company
with registered office at Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax
identification number B-87961322 and registered with the Commercial Registry of Madrid under
volume 36730, sheet 195, page M-658256.

The share capital of Quabit Menorca Desarrollos Inmobiliarios, S.L. Unipersonal amounts to
1,567,747.00 euros and is composed of 1,567,747 shares, each with a par value of 1.00 euro,
fully subscribed and paid up, and with identical economic and voting rights.

Quabit Freehold Properties, S.L. Unipersonal is a Spanish limited liability company with registered
office at Paseo de la Castellana 20, 6 planta, 28046 Madrid (Spain), with tax identification
number B-88060785 and registered with the Commercial Registry of Madrid under volume 37455,
sheet 73, page M-667654.

The share capital of Quabit Freehold Properties, S.L. Unipersonal amounts to 3,243,011.00 euros
and is composed of 3,243,011 shares, each with a par value of 1.00 euro, fully subscribed and
paid up, and with identical economic and voting rights.

Quabit Freehold Properties Levante, S.L. Unipersonal is a Spanish limited liability company with
registered office at Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax
identification number B-88070693 and registered with the Commercial Registry of Madrid under
volume 37477, sheet 177, page M-668032.
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The share capital of Quabit Freehold Properties Levante, S.L. Unipersonal amounts to
104,250.00 euros and is composed of 104,250 shares, each with a par value of 1.00 euro, fully
subscribed and paid up, and with identical economic and voting rights.

Quabit Freehold Properties Sur, S.L. Unipersonal is a Spanish limited liability company with
registered office at Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax
identification number B-88070701 and registered with the Commercial Registry of Madrid under
volume 37477, sheet 197, page M-668034.

The share capital of Quabit Freehold Properties Sur, S.L. Unipersonal amounts to 288,000.00
euros and is composed of 288,000 shares, each with a par value of 1.00 euro, fully subscribed
and paid up, and with identical economic and voting rights.

Quabit Freehold Properties Centro, S.L. Unipersonal is a Spanish limited liability company with
registered office at Paseo de la Castellana 20, 6% planta, 28046 Madrid (Spain), with tax
identification number B-88070685 and registered with the Commercial Registry of Madrid under
volume 37477, sheet 187, page M-668033.

The share capital of Quabit Freehold Properties Centro, S.L. Unipersonal amounts to 500,000.00
euros and is composed of 500,000 shares, each with a par value of 1.00 euro, fully subscribed
and paid up, and with identical economic and voting rights.

Quabit Freehold Properties Madrid, S.L. Unipersonal is a Spanish limited liability company with
registered office at Paseo de la Castellana 20, 6% planta, 28046 Madrid (Spain), with tax
identification number B-88208046 and registered with the Commercial Registry of Madrid under
volume 38222, sheet 129, page M-680129.

The share capital of Quabit Freehold Properties Madrid, S.L. Unipersonal amounts to 3,000.00
euros and is composed of 3,000 shares, each with a par value of 1.00 euro, fully subscribed and
paid up, and with identical economic and voting rights.

Quabit Freehold Properties Valencia, S.L. Unipersonal is a Spanish limited liability company with
registered office at Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax
identification number B-88208053 and registered with the Commercial Registry of Madrid under
volume 38159, sheet 78, page M-679059.

The share capital of Quabit Freehold Properties Valencia, S.L. Unipersonal amounts to 3,000.00
euros and is composed of 3,000 shares, each with a par value of 1.00 euro, fully subscribed and
paid up, and with identical economic and voting rights.

Quabit Freehold Properties Este, S.L. Unipersonal is a Spanish limited liability company with
registered office at Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax
identification number B-88208285 and registered with the Commercial Registry of Madrid under
volume 38240, sheet 75, page M-680438.
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The share capital of Quabit Freehold Properties Este, S.L. Unipersonal amounts to 3,000.00
euros and is composed of 3,000 shares, each with a par value of 1.00 euro, fully subscribed and
paid up, and with identical economic and voting rights.

Quabit El Vado, S.L. Unipersonal is a Spanish limited liability company with registered office at
Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax identification number B-
87993556 and registered with the Commercial Registry of Madrid under volume 37019, sheet 1,
page M-661373.

The share capital of Quabit EI Vado, S.L. Unipersonal amounts to 324,686.00 euros and is
composed of 324,686.00 shares, each with a par value of 1.00 euro, fully subscribed and paid
up, and with identical economic and voting rights.

Panglao Investments, S.L. Unipersonal is a Spanish limited liability company with registered office
at Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax identification number B-
87977583 and registered with the Commercial Registry of Madrid under volume 36881, sheet
140, page M-659917.

The share capital of Panglao Investments, S.L. Unipersonal amounts to 3,000.00 euros and is
composed of 3,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up, and
with identical economic and voting rights.

Quabit Veleta, S.L. Unipersonal is a Spanish limited liability company with registered office at
Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax identification number B-
88037072 and registered with the Commercial Registry of Madrid under volume 37261, sheet 80,
page M-664521.

The share capital of Quabit Veleta, S.L. Unipersonal amounts to 676,947.00 euros and is
composed of 676,947 shares, each with a par value of 1.00 euro, fully subscribed and paid up,
and with identical economic and voting rights.

Quabit Puerta de Vistahermosa, S.L. Unipersonal is a Spanish limited liability company with
registered office at Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax
identification number B-88037049 and registered with the Commercial Registry of Madrid under
volume 37345, sheet 101, page M-665916.

The share capital of Quabit Puerta de Vistahermosa, S.L. Unipersonal amounts to 3,000.00 euros
and is composed of 3,000 shares, each with a par value of 1.00 euro, fully subscribed and paid
up, and with identical economic and voting rights.

B2R Proptech, S.L. Unipersonal is a Spanish limited liability company with registered office at
Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax identification number B-
88208277 and registered with the Commercial Registry of Madrid under volume 38235, sheet 90,
page M-680353.
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The share capital of B2R Proptech, S.L. Unipersonal amounts to 10,000.00 euros and is
composed of 10,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up,
and with identical economic and voting rights.

63. Style Living Gestion, S.L. Unipersonal is a Spanish limited liability company with registered office
at Paseo de la Castellana 20, 62 planta, 28046 Madrid (Spain), with tax identification number B-
88505367 and registered with the Commercial Registry of Madrid under volume 39834, sheet 48,
page M-707716.

The share capital of Style Living Gestion, S.L. Unipersonal amounts to 3,000.00 euros and is
composed of 3,000 shares, each with a par value of 1.00 euro, fully subscribed and paid up, and
with identical economic and voting rights.

5. MERGER BALANCE SHEETS

For the purposes of article 36.1 of the LME, the individual balance sheets at 31 December 2021 shall be
deemed to be the merger balance sheets of the Participating Entities.

These balance sheets have been drafted by the management bodies of each Participating Entity on 23
February 2022, and will be submitted for approval by their respective shareholders prior to the approval
of the corresponding resolution on the Merger, in accordance with the provisions of article 37 of the LME.

The merger balance sheets of Peninsula and Quabit Casares, S.L.U. will be audited by their respective
auditors before being submitted to their respective shareholders for approval. The merger balance sheets
of the other remaining Absorbed Companies will not be audited by an auditor, as these companies are
not required to have their accounts audited.

None of the circumstances stated in article 36.2 of the LME requiring the modification of the valuations
contained in the aforementioned balance sheets has occurred.

6. MERGER EXCHANGE RATIO

For the purposes of the second paragraph of article 31 of the LME, as the Participating Entities are
companies wholly owned, directly or indirectly, by the same shareholder, i.e. Neinor, and in accordance
with the provisions of article 49 of the LME by reference to article 52.1 of the LME, there is no exchange
ratio or procedure.

The shares of the Absorbed Companies will be cancelled as a result of the Merger without any exchange
taking place and without Peninsula increasing its capital as a result of the Merger.

1. LABOUR CONTRIBUTIONS AND ANCILLARY OBLIGATIONS

For the purposes of the third paragraph of article 31 of the LME, there is no labour contributions in any of
the Participating Entities and that the shares of the Participating Entities do not include any ancillary
obligations. Accordingly, no compensation will be granted in this respect.
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8. SPECIAL RIGHTS OR SECURITIES OTHER THAN THOSE REPRESENTING CAPITAL

For the purposes of the fourth paragraph of article 31 of the LME, it is hereby stated that there are no
holders of shares that confer different or special rights or holders of special rights other than shares or
shares in any of the Participating Entities. Consequently, no special rights or options of any kind shall be
granted.

9. BENEFITS GRANTED TO DIRECTORS AND INDEPENDENT EXPERTS

For the purposes of the fifth paragraph of article 31 of the LME, no benefits are to be granted to any of
the members of the management bodies of the Participating Entities.

Furthermore, given that the Participating Entities are companies wholly owned, directly or indirectly, by
the same shareholder, i.e. Neinor, and in accordance with the provisions of article 49.1 of the LME, no
independent expert shall intervene in the Merger and, consequently, no advantage of any kind shall be
attributed to them.

10.  EFFECTIVE DATE OF THE MERGER FOR ACCOUNTING PURPOSES

For the purposes of reference 7 of article 31 of the LME, and in accordance with section 2.2.2 of register
and valuation standard 21 (“Transactions between group companies”) of the General Accounting Plan,
as approved by Royal Decree 1514/2007, of 16 November, (the "PGC"), 1 January 2022 shall be the date
as from which the transactions of each of the Absorbed Companies shall be deemed to have been carried
out for accounting purposes on behalf of Peninsula.

Notwithstanding the foregoing, if the Merger is registered in 2023, following drafting of the financial
statements of Peninsula for financial year 2022, paragraph 2.2 of register and valuation standard 19 of
the PGC shall apply (by way of reference to register and valuation standard 21).

It should be noted that for all due purposes the accounting retroactivity determined in this manner is
compliant with the PGC.

11.  AMENDMENTS TO THE ARTICLES OF ASSOCIATION AND ARTICLES OF ASSOCIATION
OF THE ABSORBING COMPANY

There will be no change to the articles of association of Peninsula as a result of the Merger. Once the
Merger has concluded, Peninsula, acting as the Absorbing Company, will therefore continue to be
governed by the articles of association current at the time. This does not prevent Peninsula from
amending its articles of association outside the Merger.

The text of the articles of association of Peninsula, in force at the date the Joint Merger Plan is signed,
are attached as Annex Il pursuant to article 31.8 of the LME.
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12. CONSEQUENCES OF THE MERGER FOR EMPLOYMENT, IMPACT ON THE GENDER
BALANCE OF THE MANAGEMENT BODIES AND EFFECT ON CORPORATE SOCIAL
RESPONSIBILITY

121  POTENTIAL EMPLOYMENT CONSEQUENCES OF THE MERGER

For the purposes of item 11 of article 31 of the LME, in the event that the Merger is ultimately carried out,
a business transfer will occur pursuant to article 44 of the consolidated text of the Law on the Workers’
Statute, approved by Royal Legislative Decree 2/2015 of 23 October.

In accordance with the aforementioned transfer, Peninsula, as the Absorbing Company, will assume the
labour relationships in connection with active employees of the Absorbed Companies, becoming their new
employer. Likewise, and also as a result of the business transfer, Peninsula will assume the labour and
Social Security rights and obligations of the Absorbed Companies and any obligations in the area of
complementary social protection that the Absorbed Companies have acquired with its workers.

The Participating Entities will comply with their reporting obligations and, if required, their consultation
obligations with the employees’ representatives of each entity, or, in the absence of such representatives,
with their respective workers affected by the business transfer, in accordance with labour regulations. In
addition, the Merger will be notified to the appropriate relevant public entities and, in particular, to the
Social Security General Treasury.

12.2  IMPACT ON GENDER BALANCE OF THE MANAGEMENT BODIES

For the purposes of item 11 of article 31 of the LME, it is not expected that, upon execution of the Merger,
there will be changes of particular significance in the structure of the management bodies of Peninsula
and, therefore, no impact is expected from the perspective of its distribution by gender.

Similarly, it is not expected that, upon execution of the Merger, there will be any changes in the policy that
has governed this matter in Peninsula. This does not prevent the composition of the management body
of Peninsula from changing prior to the registration of the Merger for reasons beyond the Merger.

12.3  IMPACT OF THE MERGER ON CORPORATE SOCIAL RESPONSIBILITY

For the purposes of item 11 of article 31 of the LME, it is not expected that Peninsula’s current corporate
social responsibility policy will change as a result of the Merger.

13. COMPLIANCE WITH THE DISCLOSURE AND REPORTING OBLIGATIONS OF THE
GOVERNING BODIES OF THE PARTICIPATING ENTITIES WITH REGARD TO THE JOINT
MERGER PLAN

Pursuant to the provisions of article 42 of the LME, it will not be necessary to publish the Joint Merger
Plan or to file it with the Commercial Registry of Madrid prior to the approval of the corresponding
resolution on the Merger by the shareholders of the Participating Entities.

The Joint Merger Plan, together with the other documents referred to in article 39 of the LME (except for
those which are not required pursuant to said law), will be made available to the representatives of the
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workers of the Participating Entities, or in their absence, to their respective workers at the registered office
of each, as none of them has a corporate website.

14. TAX TREATMENT

The Merger of all the Absorbed Companies, which from a corporate perspective is carried out under article
52.1 of the LME, constitutes one of the cases provided for in article 76.1 of Law 27/2014, of 27 November,
on Corporation Tax (“LIS”), so that the special tax regime established in chapter VIl of title VIl and in the
second additional provision of the LIS, based on article 89.1 of the same legal text (the “FEAC Scheme”),
is applicable to it. Pursuant to the provisions of the aforementioned article 89.1 and articles 48 and 49 of
Royal Decree 634/2015, of 10 July, approving the Corporation Tax Regulations, the Merger shall be
reported by Peninsula (acquiring entity) to the competent Spanish Tax Authorities within three months of
the date of registration of the public deed in which the Merger is notarized.

However, taking into account the provisions of the aforementioned article 89 of the LIS, it has been
decided not to apply the FEAC Scheme with regard to the merger of certain Absorbed Companies;
specifically the following companies:

1. Residencial Nuevo Levante, S.L.U.

2. Quabit Moncloa, S.L.U.

3. Quabit Las Lomas de Flamenco, S.L.U.

4. Bulwin Investments, S.A.U.

5. Grupo Mediterraneo Costa Blanca, S.L.U.
6. Quabit Premier, S.L.U.

1. Global Quabit Cafiaveral Fase Cuatro, S.L.U.
8. Quabit Freehold Properties Madrid, S.L.U.
9. Quabit Freehold Properties Valencia, S.L.U.
10. Quabit Freehold Properties Este, S.L.U.

M. El Balcon de las Cafias, S.L.U.

12.  Global Quabit Norte, S.L.U.

13.  Quabit Pefiuela VL Fase 1, S.L.U.

14.  Quabit Pefiuela VL Fase 2, S.L.U.

15. Quabit Aneto, S.L.U.

16.  Quabit Puerta de Vistahermosa, S.L.U.

17. Style Living Gestion, S.L.U.
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The exercise of this option shall also be notified to the Spanish Tax Authorities in the same notice referred
to in the previous paragraph.

Regardless of the application of the FEAC Scheme, the Merger itself and the documents in which it is
formalised shall in all cases be subject to the non-application of the Corporate Transactions tax and the
exemptions of the other types of Transfer Tax and Stamp Duty contained in Royal Legislative Decree
111993, of 24 September, approving the Consolidated Text of the Law on Transfer Tax and Stamp Duty.

* * *

Pursuant to the provisions of article 30.1 of the LME, the sole director of the Participating Entities, whose
name is set out below, signs and countersigns the Joint Merger Plan, which was approved by the
management bodies of the Participating Entities on 23 February 2022.
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SOLE DIRECTOR OF NEINOR PENINSULA, S.L.U.

[hand signature]

Mr Borja Garcia-Egocheaga Vergara
Sole Director
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10.

1.

12.

13.

14.

15.

16.
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SOLE DIRECTOR OF THE ABSORBED COMPANIES

[hand signature]

Mr Borja Garcia-Egocheaga Vergara
Sole Director

Residencial Nuevo 17. Quabit Quality Homes 33. Quabit CorredorHenares, 49. Quabit Las Lomas de
Levante, S.L.U. Guadalix, S.L.U. S.L.U. Flamenco, S.L.U.
. . 50. Quabit Menorca
Quabit Casares, S.L.U. 18. Quabit Quality Homes 34. Quabit Moncloa, S.L.U. Desarrollos
San Lamberto, S.L.U. i
Inmobiliarios, S.L.U.
Bulwin  Investments, . . 51. Quabit Freehold
SAU. 19. Quabit SUP-R6, S.L.U.  35. Quabit Hortaleza, S.L.U. Properties, S.L.U.
o . o 52. Quabit Freehold
Grupo  Mediterraneo - 36. Global Quabit Cafaveral .
CostaBlanca, S.LU,  20- QuabitFinance, S.A.U. Malaga Fase 1, S.L.U. g’f‘l’f”'es Levante,
Quabit Quality Homes, 21. Quabit Finance Assets, 37. Global Quabit Canaveral 53. Quabit Freehold
S.L.U. S.L.U. Malaga Centauro, S.L.U. Properties Sur, S.L.U.

. . . 38. Global Quabit Canaveral 54. Quabit Freehold
Quabit Premier, S.L.U. 22. Quabit Gregal, S.L.U. Tercera Fase, S.L.U. Properties Centro, S.L.U.
Quabit Sant Feliu, . . 39. Global Quabit Canaveral 55. Quabit Freehold
S.L.U. 23. Quabit Ponlents, S.L.U. Fase Cuatro, S.L.U. Properties Madrid, S.L.U.

i . . , 56. Quabit Freehold
E Balcon de las Cafias, 24. Quabit Siroco, S.L.U. 40. Global Quabit Malaga, Properties Valencia,
S.L.U. S.L.U.

S.L.U.

Quabit Torrejon VP . 41. Global Quabit Norte, 57. Quabit Freehold
Fase 1, S.L.U. 25. Quabit Terral, S.L.U. S.LU. Properties Este, S.L.U.
Quabit Torrejon VP - 42. Global Quabit Azuqueca, .
Fase 2, S.L.U. 26. Quabit Mistral, S.L.U. S.LU. 58. Quabit El Vado, S.L.U.
Quabit Torrejon VP . . 59. Panglao Investments,
Fase 3, S.L.U. 27. Quabit Cierzo, S.L.U. 43. Quabit Almanzor, S.L.U. S.LU.
Quabit Pefiuela VL 28. Quabit  Tramontana, o .
Fase 1, S.L.U. S.LU. 44, Quabit Teide, S.L.U. 60. Quabit Veleta, S.L.U.
Quabit Pefiuela VL . o 61. Quabit Puerta de
Fase 2, S.L.U. 29. Quabit Aneto, S.L.U. 45. Quabit Peiialara, S.L.U. Vistahermosa, S.L.U.

. . 46. Global Quabit
Quabit Pefiuela VL 5y 510pa1 Quabit, S.L.U. Desarrollos 62. B2R Proptech, S.L.U.
Fase 3, S.L.U. o

Inmobiliarios, S.L.
Quabit Remate las . . . 63. Style Living Gestion,
Cafias, S.L.U. 31. Quabit Alcarria, S.L.U. 47. Quabit Alovera, S.L.U. S.LU.
32. Quabit Distrito Centro, 48. Meltonever Project,
S.L.U. S.L.U.
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ANNEX|
ORGANISATION CHART

Quabit Premier, S.LU,
Quabit Sanf Feliu, S.LU.
El Balcon de las Cafias, S.L.U.

Quabit Gregal SLU. Quabit Casares, S.L.U.
:::::1 :;:;';LEUI u Quabit Torrején VP Fase 1,5.LU.
Quobi Terral, 5.LU. ‘Quaobit Pefiuela VL Fase 1, 5.LU.

Quabit Mistral LU Quabit Freehold Properties Levante, S.L.U.
Quabit Cierzo, SLU Quabit Freehold Properties Sur, S.L.U.
Quabit Tramontana, SL.U Quabit Freehold Properties Centro, S.L.U
M S Quabit Freehold Propertios Madrid, S.L.U.
Quabit Freehold Properties Valencia, S.LU.
Quabit Freehold Properties Este, S.LU.

Quabit Torrejon VP Fase 2.5.LU,
Quabit Pefuela VL Fose 2, S.LU.
Quabit Tomején VP Fase 3, S.L.U.
Quabit Pefivela VL Fase 3. 5.LU.
‘Quabit Remate Las Canas, S.L.U.
Quabit Quality Homes Guadalix, S.LU.

Quabit Finance Quabit El Vado, SLU. Quabit @uality Homes San Lamberio, S.L.U.
Assets, S.LU. Panglao Investments, S.L.U. Quabit SUP-R6.SL.U.
T ?
100% 100% 100%
b o ©
Quabit Grupo Mediterraneo Quabit Freehold Neinor Quabit Quality Style Living Quabit Puerta de
Finance, 5.A.U. Costa Blanca, S.L.U. Properties, S.L.U. Peninsula, S.L.U. Homes, S.L.U. Gestion, S.L.U. Vistahermosa, 5.L.U.
| I I I | |
100% 100% 100% 100% 100% 100% 100%

| | | ] ]
NEINOR HOMES, S.A.
T I I T T

92,09% 100% 100% 100% 100% 100%
| I I I I I
Global @uabit B2R Residencial Nuevo Quabit Global Bulwin
Desarrollos PropTech, S.L.U. Levante, S.L.U. Veleta, S.L.U. Quabit, S.L.U, Investments, 5.A.U.
Inmobiliarios, S.L7
100%
S
(Gt} 1008 {wonemropisiy | | |
- 7.91% 100%
Quabit Las Lomas de Aamenco, S.L.U. 1 J\
Quabit Menorca Desarrollos Inmabiliarios, S.L.U.
Global Quabit Desamolios Quabif Alcarria, S.L.U.

Inmokiliarios, $.L.* Swiabil Dishile Centio, S.LU,

Quabit Corredor Henares, S.L.U.

Quabit Moncloa, S.L.U.

Quabit Horfaleza, S.LU.

Global Quaibt Cafaveral Méalaga Fase 1, S.LU.
GlobalQuabit Canaveral Malaga Centauro, S.LU.
Global Quabit Canaveral Tercera Fase, S.L.U.
Global Quabit Canaveral Fase Cuatro, S.LU.

*Neinor Homes, S.A. and Global Quabit, S.L.U. hold 92.09% and 7.91%, sl
respectively, of the share capital of Global Quabit Desarrollos Inmobiliarios, S.L. Global Quabit Azuqueca, SLU.
As a result, Neinor Homes, S.A holds, directly and indirectly, 100% of the share e
capital of Global Quabit Desarrollos Inmobiliarios, S.L. Quatbit Peficlara, S.LU,
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ESTATUTOS SOCIALES DE LA MERCANTIL “NEINOR PENINSULA SL”

TITULO T. DISPOSICIONES GENFRALES, Articulo 1,- Denominacidn social La sociedad ge
denomina Nelnor Penfnsula, S.h.U,- Artfculo 2.~ oOhjeto doclal, La socisdad tiene por
ohjeto la promocidn, gestidn y desarrollo de tode tipe de oparaciones inmobiliarfas y
urbanfaticng, Bekas actividades podrdn ger tamblén desarrolladas por la socledad,
total o parclalmenta, de modo indirecto, mediante la participacién en ofras aocledades
con objeto ansloge medlante la tenenclia de valores de todo tipo -por ajemplo, pero sin
cardcter limitative, aceiones, obligaciones convertibles u otros-, participaclones
secdales o cuotap de cupluler tipn. Art{eulo 3.~ Duracién de la sociedad e inlclo de
las operacioheg.~ La socledad se constituye por tilempo indefinido.-

ARTICULO 4. Domicifio y sucursales. La Sociedad tiene su domicilio en Paseo de la
Castellana 20, 5% CP 28046, Madrid, Espafia. La Sociedad podra establecer
sucursales, agencias o delegaciones, tanto en Espafia como en el extranjero,
mediante acuerdo del 6rgano de administracion, el cual sera también competente para
acordar el traslado del domicilio en el teritorio nacional, asi como la creacion,
supresion o el traslado de las sucursales, agencias o delegaciones.

"Articulo 5.- Ejercicio social.-
El ejerclcio rocial corresponderd al afio natural, comenzande el i de ensro v
terminando ¢l 31 de diclembre do cada afio.",

1

TITULO . EL CAPITAL SOCIAL Y LAS PARTICIPACINES

Artfeulo §.- Capital social.~ Ei
capital de la sociedad asciende a QUINIBHTOS CINCUBKTA Y OCHO MILLOWES CUATROCIENTOS
VBINTION WIT QUINIENTOS DOCE RUROR «4%48.421.512,80 e-. Bl capltal soclal se halla
dividido en 558.421.512 participaciones sociales acumulables e indivisiblas de UN
BURD de valor nominal, numeradas correistivamente del ndmero 1 al 558.421.512, ambas
inclusive, Todas las participaciones soclales se encuentran integramente asumidas y
desenholsadas..

artfculo 7.~ Dervechos de las panticipaciones sociales, Todas las
participacionas seclales gozah de lguales derechos. Articulo 8.- Titularidad maltiple,
1. Los copropletarios de participaciones soclales habrén de designar & wna sola
pergona para e) ejerclcio de Jop derechos de aoclo.-

2. Sin peruicio de lo dispuesto en el parrafo siguiente, en los casos de usufructo y
ofros derechos limitados sobre las participaciones sociales, el gfercicio de los derechos
de socic corresponde, respectivamente, al nudo-propietario y al titular del dominio
directo. En caso de prenda de participaciones, si asl lo soficitase el acreedor
pignoraticio, corresponderan a éste los derechos de socio correspondientes a las
participaciones pignoradas desde el momentc en que se nofifique por conducto
notarial al pignorante y a la sociedad fa existencia de un supuesto de incumplimiento
de la obligacion garantizada, siempre y cuando -i- se haya admitido a tramite la




efecucion judicial de la prenda; o -i- en el caso de gjecucion notatial, se acredife
fehacientemente la citacion del deudor. En tanfo fa notificacion no se produzca, los
derechos de socio corresponderan al socio pignorante.

- 3, Las reqlas contenldas en Jos
apartados anteriores sdlo rigen frente a la socledad. En lss velaciones internag, &e
astard & lo convenido por las partes,

Articulo 9,- Transmisién de las participaciones sociales, "La transmision de las
participaciones sociales se regira por lo establecido en la Ley de Sociedades de
Capital. Sin perjuicio de lo anterior, en el caso de transmisiones forzosas derivadas de
un procedimiento de ejecucion de prenda sobre las participaciones sociales, no seran
de aplicacion las restricciones a la transmisibilidad de las participaciones previstas en
astos Estatutos, en su caso, ni aquellas ofras contenidas en los articulos 109 y 132 de
fa Ley de Sociedades de Capital.

Articulo 10.- Infraccién de las reglas sobre transmisién. "Las fransmisiones de
participaciones sociales de la sociedad que no se ajusten a lo previsto en la Ley de
Sociedades de Capital no produciran efecto alguno frenfe a la sociedad, excepio lo
previsto en el Articulo 9 anterior para el caso de transmisiones forzosas derivadas de
un procedimiento de ejecticién de prenda sobre las participaciones sociales.

TITULO IIT, ORGANOSR NE LA SOCTEDAD CAPITULO 1Q. LA JUNTA GENERAL
DE S0CIOS. Articulo 1i1,-~ Competencias de la Juiita Seneral de Soclns, 1. Rl goblarno de

“Ia gociedad corvesponde g la Junta General de Soclos y a) érgano de administracién.-
2. Son compatencias de la Junta Gemeral de Soclos las que tanga Jedaluente
atribuidag,~ 3. Ln Junta General de Bocios podrd impartir instrucciones al drgano de
adninistracién o gometer a su autorizacidy daclelones en materls de gestidn,~ 3, En-
cago de que el driano de administracidén sdopte la forma de consejo, la Junta General
de Soclos podrd nombrar loa cargos dentro del mismo. Articule %2.- Convecatoria de la
Junta General de Soclos. 1. La Junta General Socioq habrd de ser convocads por el
Srgano de administraclén ¥, eh pu ¢ase, por Jlos liquidedores de la sociedad, 2. ILa
Junta General de Soclos deberf ser convocsds mediante comunicacién individua)l, que
gor4 remitida por corrveo certificade y con acuse de recibo al donicillo sefialado a
talag efectos. o, en &y defecto, 8l domicilio que conate en el libro reglstro de
soeios, Tamhidn podr& remitivee por correo elpctrdnico a la direceldn que figure en al
1ibre veglstro de socios. Con sl fln de garantizar su autenticided y su recepeién por
al desbinatarie, 1asg comunlesclones debevdn ger rvemikidas medlante procedimlentos
téenicos adaptados & los eaténdares de nequridad en cada memento. Bntre la fecha en
que hubiere gido remitido el snuncio al (itimo de log socing y la fecha pravista para
la celebracién de la reunidn deberd existir, al menos, upn plezo de quince dfas. 3, Ila
comunicacion de la convocatoria serd £irmada por gulen tenga facultad de certiflcar
los ocuerdos del drgeno de administracién. Artfeculo 13.- Yugar de celebracién. La
Junta General de Sorlof 3¢ celahrard en el términe municdpal donde esté domiciliada la .
pocieded y, especificamente, salvo que en la comwnicaclén de la convocatoria ¢e




indigue ofra cosa, en el domicillo seelal, Articulo 14.~ Junta Unlversal. 1, La Junta .
Ganeral de Soclos quedard vAlidamente constituida para tratay cualguier asunto, saln
hecesldad de previa convocaboria, siempre que esté presente o representado todo 8l
capital soclal y los aslstentes acepten por unanimidad la celebracién de la reunidn ¢
el orden del dfa de la misma, 2. La Tunte Universal podrd reunlrse en cuslquier lugar
del territorio naclonal o del extranjero. Bart{culo 15.- Relstencis y representaclén.
1. podrdn aslstir & l1a Junta General de Socios los titulares de participaciones
sociales que Jag tuviaren inacritas en el libro registre de socios o que hubleren
comunicade A la gociedad su adquisicidn antes de la celebracidén de la reunidn. 2. los
socios podrdn hacerse vepregentar en las raunjones de Juntd General de Soclos por los
medlos aceptados en la Ley da Socladades de Capital, Artfeulo 16,~ Mesa de la Junta
General 'de Sdefog, 1. La mesa de la Junta General de Soclos estard forada, al menos,
por gl Presidente vy sl Sacretarlo de la Junta Geberal de Socioa. Asimismo podran
formar parte da ella los niewbros del drganc da adminigtracion de )a gocledad, 2. En
cago de que 1a estructura del organo da  adninistracidn sea la de Consejo de
administracidn, la Junts General de Soclos estard presidida por el Presidante ds)
Congelo de Administracidn o, en au caso, por el Vieepresidente. Eb cAgo de que Ja
asbructura del drgano de  adnlndstracién sea la de  administrador finico, la Junkta
General de Soclos emtard presidida por &1 administyador Ginice. En caso da qua 1la
astructura del dvgano de administracitn sea la de varlos administradores golidarios o
varlos administradores mancomunades, la Junta Geheral de Socios estard prasidide por

al adminigtrader mde antiguc en el oatgo y, 43 todos posesn la nisma antiglledad, pox
el de més edad, 3, B1 no asigtieran persohalmente ni el Prosidente ni alguno de lod
Vicepresidentes del cottaejo de Adninistrocién, o . no aglstiera personalmente el
administyador Gnico, o ho aslstlera personalmente ninguno de Jlos  administradoven
solidarioq o mancominados, la Junts Genaral de Soclos estard presidida por el aocio
presente an la reunidn que elijan los aslistentes. 4. E1 Presidante de la Junta Genaral
de Boclos estard aslstido por el Servetario. Serd Becretario da la Jupta General de
Socios el Secretario del Congejo de Administvacién o, an el ¢aso de qua no aslsta
paraonalmente, el Vicereoretario, 8 au dafecto ¥ an el cage de que la estructura del
érgano de administracidn fuera cualquier obra dilstinta del donsejo de Adsinistracién,
serd Secratario la persona gque en cada caso designe o), Presidents de la Junta General
de Bociom, qué'deberd ser yn administrador si allo es posible. Artfeulo 17.- Lista de,
aglstentea, 1, Antes de entrar en el orden del dfa, se formara par a) Sacretario ds la
Junta Qeneral de Soclos la lista de log asigtentes, en la que ge hard constar el.
nombre de los socios presentes y el de lo# socion repragenkados y  sug
repragentacionas, asl como el ndmaro de participacionas sociales de ésda uno de allos,
2. Al finmal de la lXigta pe determinard sl nlinere de les goclos presentes o
repressntados, el nimero toktal de aus participacionasd soclales y al porcentaje de
capital que reprasentan. 3. 54 1s lista de asistenteés no Flgurase al comienzo dal acta
de la Junta General' de Socios, de adjuntard a ella por pedic da anejo £irmado por el
Bacretario, con €1 Vigto Bueno del Presidante. Articule 18.-~ Wodo da deliherar 1la
Junta General de Soclos, 1. Una vez confecclonnda 1a lista de aslstentes, el
Fresidente daclarard vélldamente constituida )a Junta General de Socios, a1 asf




proceds, y especificard los asuntos del ovden del dia sohre los que puede deliberar ¥
resolver,= 2, Bl Presldente aoneterd a deliberacidn los aguntos comprendides en el
orden dal dfa conforme figuren en éste,~ 3, Los socios podvén solieitar la informaclén
gue resulte necesarla para un  adecuadn conogimienta y valoracitn de los asuntos
comprendidos en el ovden dal dfa. Dicha informacidn deberd serles cumplidamente
proporclonada por los administradores de la sociedsd en el curse de la Junta Geheral
de Soclos, salvo sn los supusatos esteblecidos en la Ley de Socledades do .Capltal.- 4.,
Una vez que el asunto ge halle suficlentementa debatide, el Prepidente lo someterd a
votacldn. - Articulo 19.- Votacién. 1. cada wno de los puntos del orden del dia se
gometerd individuslmente a votacidén.~ Artfevlo 20.- Modo de adoptar los acuexdos, 1,
tos acuerdos s5e adoptardn con las mayorias v condlclones previstas en la lLey de
Sociedades de: Capital., 2, Una vez gomabido un  asunto & votacién, el Presidente
proclanard el resultado, declavando, en su caso, vdlidamente adoptado a1 acuerde.~'
aytieulo 21.~ heta de 1a Junta General de Socles. 1. El Seeretarie de la Junts General
de Socios levantard acta de la gesidn, la cual, una vez aprobada, serd recogida en el
1ibro de actas.- 2. EL acta podrd ser aprobada pox la propia Junta Ganersl de Soclos
al término de la reinidn y, en su defecto, y dentro del plazo de quince dfas, por el
Pragidente de la Junta Genaral de Soclos ¥y dos soclog interventores, wno an
repragentacidn de l& mayorfa y otve en vepregentacidn de la minorfa.~ 51 acta aprobada

encualgulara de estas dos formas, tendrd fuerza ejecutiva a partir de la fecha de sn
aprobacién y serd flrmada por el Sscretario con e} visto buano del Presidents. 3. El
acta notarial no necesitard ser aprobadas, 4, cualquier soclo tiene derecho a que se
conslgne en actd un resumen de Ay Intervencidn.~ CAPITULO 20, EL ORGANO DE
ADMINISTRACION. Seceién 18, Disposiciones generales. Artfculo 22. Estructura del
Srgano de administracién. 1, La gocledad estard administrada por: a. Un administrador
finico.~ b, Dos sdminiatvadores que actlen solidariamente.~ ¢. Do adminigtradores que
acthen nancommadanante, ¢, Un Conseio da Administracidn.- 2, La eleccidn del sistema
da administraclén corresponde a la Munta Geneval de Soclos.~ Articule 23. Condiclones
subjetivas.= Para ser administrador no se requiere la condicidn de goclo,- Artfculo
24. Plazo de duracién del cargo. los miembros del érgane de administracién ejercenén
s carqo por plazo indefinldo.~ Articule '25. Remunervacidn de log administrodores. el
cargo da administrador sexd gratuito.- Artfcule 26. Facultades de ‘administracién. 1,
Lag competsncias que ho se hallen legal o estatubariamente atribuidas’ a la Junta
General de eocios onrresponden al drgane de adwinlstracién.~ 2. €1 drgano de
adnindstracitn podrd delegar cualesquiera facultedss no Indeledables gegfin  la
normative aplicable, con la excepcidn de la facultad de adquirdr terrenos.- Articulo
27.~ poder de repregantacitn, 1. EL poder de representacién, en julcio y fuera de €1,
corresponderd al érgano de adminighracién, seglin las reylaa que correspondan a su
egtructura.~ 2. El poder de rapresentacidn he 1oalérganos delegados sa regird por. Lo
dispuesto en el acuerde de delegacién. R falta de indicacién en contrario, se




entenderd qua el poder de vepresentacién se conflere solidariaments a los consejercs
delegados y, en caso de que el Arganc delegado sea viuripersonal, al Presidente da la
comiglén Deleqgada.- Sececidn 2. El Consejo de Administracién, Avticulo 28.~ fompoaicidn
del Congejo, 1. Bl Consejo de Administraclon estarf integrsde por un minimo de tres y
un méximo de doce miembros, 2, Covresponde A la Junta General la detérminncién del,
nimaro de couponentes del Consejo de Admindstracién. A este efecto, procederd
divectamente mediante la  €ijacidn de dicho nlmero por medio de acuerdo expreso o,
indirvectamente, mediante la proviaidn de. vacantes ¢ el nombramlento de nuevos
congajeros, dentro del limite maxinmo eatablecido eh el apartado anterior. Articule
28~ Cargos del Consejo de Administracidn, 1. E} Consejo de Adwinistracidn designara
al Presldente y, potestativamente, un Vicepresidente, slempre qus estod nonbramientos
no hublesen aldo hechos ya por la Junte Geheral de Socios al tlempo de la elecclén de
alguno de los consejeros.- 2, &1 Consejo de Administracidén desiguaréd un Sacretarlo vy,
poteatativamente, un Vicesecretaric, ~ninguno de los cuales necsaitard ser Congajero-,
glempre qua estos nonbramientes no hubiesen sldo hechos ya por la Junta Genseral da
Socios, Articule 30.~ El Presidenta del <Conmejo. 1. E} Presidente del Congeje de
Administracidn serd elegldo de entre sus miembros.- 2, Lo facultad de convocer el
Congejo de Adminlsfracldn, de formar el orden del dfa de sus yeunlones y de dirigly
los debates corresponda 81 Presldente. artfenlo 31.- El Vieeprestdente del Congejo. Bl
Vicepresidente, en su cago, sustituird al Presidente en el deseupefic de sus  Funclones
en cage da ausencia, imposibilidad o indieposicién. Artienlo 32,- El Secratario éal

congejo. 1. Fl Sectretario de) Consejo de Administraclén no necesite ger mieshre del
gonsejo, ah cuyo caso, sctuard en lad sesiones del Grgane con voz pero sin voto.- 2,
Bl Secretario auxlliavd al Presidente en sus lahores y dsherd proveer para el buen
funclonamiento del Consejo ocupindose, muy especlalmants, de prestar & log consejeros
6], asegoramlento y 1a informacién necesarios, de congervar la dosumentacidn gocial, de
reflajar debidamente en los libros de actas el desarrollo da las seglones y de dar fa
de log acuerdos del érgeno. 3. Bl Eeecratario culdard ep tode case e la leghlidaﬂ
formal, y paterial de las actuaciones del Conzejo ¥y garantizard que sus procedimisntos
y regias de goblerno #ean respatadas. 4. Salve dacisldn contraria del Consejo de
Administracién, el Vicesecratarlo podrd asistir a las sesionas del mismo para auglliar
al Secretario en la redaceldn del acta, Articnlo A3.~ Convocatoria del consejo de
Adninistracién, 1. El consejo de Admlnlstraclén seré convocado por el Preaidente, o en
cago de Fallecimdento, auwsencia, incapacidad o dmposibilidad de éste, poxr el
Vinepragldente, siempra gue lo consideren necesarlo o conveniente. Bn calauler cago,
al Consejo de Adminlstracidn deberd ser convoesdo slampre que lo goliclten, Al mencs,
un texclo de los miembros del Svgano de adminigtracidd, n el c¢aso ds que hubleran
transciirrido diez Afas naturales desde la secepeldn de la selicitud, sin que el
rresidente hublera convocado el Consejo de Adninlstracidn, dste deberd ser convosado
por el viceprepidente, Todo lo enterior, sin perjuiclo de lo dispuesto en el articulo
246,2 de %a Ley ds Socledades de Capltal,« 2. El Consejo de Administracidn podrad
‘delibarar v adopter acderdes sobre lag materias proples da su conpatencia, aunque ne
Figuren en el orden dal dfa de la convecatorda.-~ 3. lLa convocatoria se remitird por
pedio de carta, telequsma, telecopia o correo electrdnico a la diraccidn de cada uno
de lag miembros del Conseje de Adminletracién que conste en log archivos de la
gociedad, con wns antelacién minima de tres ddag’ al dfa sefialade para s reunidén. No




serd neceserlo remitir convocatorla sl todos Jos miembros del Consejo de
pdninistracibn hubleran sldo convocados en la serién anterfor.~ 4, Bl Consejo de
administracién se entanderd vélidamente constituido sin necesidad de convocatoria 8l
presentes o representados todos sug niembros, aceptasen por mayorfa la celebracién de
1a pesldn v el orden del dfa. Articulo 34.- Lugar de gelabracion del Comgejo de.
pdninistracién, 1. E) Consejo de Administracién celebrard sus sesiones an el damicilio
social; salvo gue en la convocatorla se indlque otre lngar de celehracidn.~ 2. Bl
congejo podrd celebrarse agimisno eb varias salas simulbdneamente, siempre y cuando sa
agegure por medios auddoviguales la interactividad e inkercomunicacidn entre allas en
tiempo veal v, por fanto, la unidad de acto, En egte caso, ge hard constay en la
mmmWMﬂaMma@cmmmY,ww<mmlmlmmrmqmeMn
disponibles los medfos técnicos necesarios para aslstir y participar en 1a reunién.
108 actierdes se considevaran adoptados en el "lugar donde esté la Presidsncia.- 3, 51
ngfin Consejero se opusiera a ello, 1@ adopeddn de  acusrdos por el Congejo podréd
efectuaree por escrito y sin sesién. la convocatoria~congulta que fornule la solicitud
de que el Consejo fe celehre por eacrito y 8in sasidn deberd especiflcar sl perfodo
para la recepeidn de los votos, que no podré ser infexior a satenta y dos hovas desde

el momento da la convocatoria.- Avtfewlo 35.- constitucién del Consejo de
Administracién. 1, Bl Consejo de Administraclén quedard vélidamente constltuido para
deliberar y acordar sobre cualquier asinte cuande conéurran, al nenos, la nitad nas
uno de  sug miembrog.~ 2. Los mlembros dal Conseie de Administracidn sélo podtdn
delegar su vepregentacisn en otvo niembro del Conselo de Adminietracidn.- 3. ILa
delegacién de vepresentacién habrd de confarirse mediante asetito dirigido al
Presidante y con cavfeter especial para cada seaién,~ Avticulo 36.~ Modo de  delibarar
y adoptar los acuerdos dgl Consejo de Administracidn. {, Bl Presidenta gometard a
delihevacién loé asuntos del onden dal dia, tanto gl consta éate en la convooatoria,
como 81 se confecclona al comlenzo de la sesldén. 2, Una vez que el Pregidente
congidere suficientemente debatido un asunto, lo somaterd a votacién, correspondiendo
a cada miembro del Congejo de adninistracién, pragents o vepregentado, wn voto, 3. Log
actlerdos_se adoptarfn por mayoris absoluta. de los miemhros del Conasjo qua hubleran
congurrido parsonalmente o pox representacion, Bn caso de empate, decidifs el voto gie
‘hya enitido el Presidente.~ hrtfeulo 37.- Representacién de la pocledad por el
ronsejo de Admindstracién. F1 poder de representaclén corvesponde al Consejo de
administracion, que lo desespeflard colagiadamente, ¥ & su Presidenta, Artfculo 38,-
nctas del Consedo de adnindstracién, 1. €1 acta de la sesifn del Consejo de
rininistracién sé confeccionard por al Secpetagio dal Congejo de Administracién o, en




su ausancia, por el Vicesecrefaris, A falta de éstos, confeccionard el acta la persona
que hublera actuade como sacretario'&el la geafén.- 2. El acta gé aprobard por el
provie Congejo de Adminlatracidn, 8l ginal de tla asgién o an 1a Innediata giguiente.
PITULO IV SEPARACION Y ExCLUSIQN DE  SOCIOS. Articule A9.~ Separacidn y exclusidn. Ia
geparacién ¥ exclusidn de soclos se reglvd por las dispogiclones legales. TITULO. V
DISOLUGION Y LIQUIDACTON. Articulo 40.- Disolucién de la socledad. La gocledsd ge
digolverd pov las causas Y con. los efectos previshos en la Ley de Sociedades de
capital. Articulo 41,- Liquidedores. 1. Disuelta la sociedad, todos los miembros del
érgano de adilnistracifn cpﬁ nowhraniento vigente e inscrito en el Reglstro Nercantil
quedardn de devecho convertidos en liquidadores, sieupre y cuando la Junta General no
hubiase designado otros liguidadores en el anverdo de dlgolueidn, - 2. Tos ligquidadores
actuardn internamente regln lag normasaproPias da 1a estructura que tuviera el érgano
de administracién.- 3, 51 el nfimero de los administradores fuese par, el administrador
de nenor edad no asumird la condicién de liguidador.- Avticulo 42.- Represantacidn de
14 focledad diguelta. En cago de d&nolucién de 1a sociedad, el poder de representacién
correspongard solidariemente a cada uno de los liquidadores.-




	20220322 Fusiones Q - Notice Trustee (Indenture)
	20220311 Fusiones Q - Proyecto de fusión (ENG)
	1. INTRODUCTION
	2. rationale for the merger
	3. STRUCTURE OF THE TRANSACTION
	4. IDENTIFICATION OF THE entities PARTICIPATING in the merger
	4.1 Absorbing Company
	4.2 Absorbed companies

	5. MERGER BALANCE SHEETS
	6. MERGER EXCHANGE RATIO
	7. LABOUR CONTRIBUTIONS AND ANCILLARY OBLIGATIONS
	8. SPECIAL RIGHTS OR SECURITIES OTHER THAN THOSE REPRESENTING CAPITAL
	9. BENEFITS GRANTED TO DIRECTORS AND INDEPENDENT EXPERTS
	10. EFFECTIVE DATE OF THE MERGER FOR ACCOUNTING PURPOSES
	11. AMENDMENTS TO THE ARTICLES OF ASSOCIATION AND ARTICLES OF ASSOCIATION OF THE ABSORBING COMPANY
	12. CONSEQUENCES OF THE MERGER FOR EMPLOYMENT, IMPACT ON THE GENDER BALANCE OF THE management BODIES AND EFFECT ON CORPORATE SOCIAL RESPONSIBILITY
	12.1 Potential employment consequences of the Merger
	12.2 Impact on gender balance of the management bodies
	12.3 Impact of the Merger on corporate social responsibility

	13. COMPLIANCE WITH THE DISCLOSURE AND REPORTING OBLIGATIONS OF THE GOVERNING BODIES OF THE PARTICIPATING ENTITIES WITH REGARD TO THE JOINT MERGER PLAN
	14. TAX TREATMENT

	Anexo II - EESS NEINOR PENINSULA SL

